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THE, COMPANIES ACT, 1994

PUBLIC COMPAT{Y LIMITE,D BY SHARE,S

. MtrMORA]\DUM OF ASSOCIATION

OF

PASHCHIMANCML GAS COMPANY LIMITSD*"t':; .-"".\i'**,.

ffi,'r,,:si}'m ,'S.,

name of the Company is PASI-ICHIMANCfiAp GA

-'\' '4h \]

*.$fu
1. The

LIMITED.
*lffi

't4,"1 r ffi'

4st, 
*"

'.##;

2. The Registered office of the Company

Kamarkhand, Siraj ganj, Bangladesh.

3. The objects for which the Company is established are to make economic use

of tlre natural gas available from the gas fields at Eastern Zone of Bangladesh or such

other gas fields as may be decided upon by the Government/Petrobangla from time to

time within the franchise area of the company comprising the administrative division

of Rajshahi or any such area as may be decided upon by the Government/Petrobangla

and for that purpose to construct, manufacture, own, opelate, equip, intprove, develop,

control, lay, buy, lease, sell and maintain natulal gas wells, wellhead facilities,

processing units, pipelines tanks and other storage facilities, to carry on in all their

respectrve branches all or any of the businesses of extracting producing, processing,

buying, storing, transporting, transmitting, distributing, supplying, marketing and

seliing natural gas whether as such or in a compressed state for lighting, heating,

motive power generation of electricity and for use as a feed-stock raw material ol for

the production or manufacture of petrochemicals or any other purpose whatsoever in

Bangladesh and so far as may be conducive to the said objects or convenient or

advantageous in furtherance thereof to do all or any of the acts or things set out in the

\tw
$_Au" 

situa[ed, #*#
*#u, situated 3
\r_p/*$"A*"1""- '"*{

ensuing paragraphs of this clause, that is to say :-

I ) to execute any such documents with any agency-national, foreign or

international and to do any such acts and things as may be necessary for the Company

to operate successfully;

2) to carry on all or any ofthe businesses ofconsignees and agents for sale of,

ciealers in, ancl refiners of natural gas and any component, constituent, product or by

procluct thereof and other kindred businesses, vltrarfinger merchant, caniaq shlpor*ners -

+q*t-*T *$twgtu

qfury*t EW#t ;$$fus

ffiffi Wt WrffiW'

ME ffi$q$ i$T*stTq't'e- 
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and contractors, and charters, lightermen, bargeowners, factors and brokers in all or any of
their branches and to treat and turn to account in any mamer whatsoever natural gas or any

component, constituent, product or by-product thereof;

3) to carry on the business of natural gas engineers and manufacturers and dealers in

natural gas apparatus and goods and the manufacture, repair, sale or hiqe of apparatus and

goods to which the application of natural gas is or may be useful orrgon\rdnieni'and,rany b.lher
TI

business of like nature; 
f ''", 

' , 
ii:

ii ',: l:,: ,, '-flt4) to manufacture, sell, deal in, let for hire, fix, repairi,utd't..&d"iratural,t/d

apparatus, appliances and fittings, engines, apparatus for testing riit*.*,,r.n.*,:liffir,
stoves, cookers, gas rings, ranges, pipes, mains for lighting, fr*tiiiUr:;"tu?; io*.r,
ventilation, cooking, refi'igerating or any other purpose;

5) to manufacture, construct, equip, maintain, erect, lay, repair, alter and remove

pressure control metering stations, gas works and works connected thelewith all necessary

rnachinery's and apparatus, pipes, mains, meters, conduits, service pipes, iamp posts, pillars,

posts and other materials ancl apparatus for suppiying gas for heating, lighting, motive power

for inclustrial, cornmercial, domestic and any other purpose whatsoever;

6) to own, pllrchase, acquire, lease, build, erect, install, establish, operate ancl

maintain plants, laboratories, equipment, apparatus and other'facilities lbl the purpose of

distilling, refining, treating and processing natural gas and prepar-ing therefrorn products and

by-products of any kind. and of producing substances necessary in connection with operated

in the distilling, r'efining, treating and processing as aforesaid, or conveniently usecl and

connecti on therer.vith ;
+;,ifr;J'liiJa:r ..;i:qi"lr:,"1 q'i\fit-ii I

.{j$i,i; } ;; i;{t 'i. itrii'i i",1tli' ;': "''

7) to purchase, take on lease or in exchange, or otherwise acquire any lands and to lay

out. improve and prepare the same for building or commercial purpose; to sell, raortgage or

let the same; to construct, alter, repair, pull down, decorate, maintain, furnish, fill up ancl

improve buildings; to lay out, construct and pave roads, streets, alleys, paths and walks; to

drain, improve and landscape grounds and to advance money to, and enter into contracts and

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

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

which the Company has any rights and to dispose of or otherwis.e deal with any farm

{ia.,'

''Wf,:r; ,i{;ir\i;r"r ' {,al'1'\;q}i'i:j$-} tiq' b*+'f'l

q'**'*+';"|*"Sti $
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or other pt'oducts of any such lands, and to lay out sites for and established temporary or

permanent camps, towns and villages or any such lands ;

9) to own, acquire, constnrct, establish, install, layout, improve maintain, work,

manage, operate, carry out or control or aid in, contribute or subscribe to the construction,

erection, maintenauce and improvement or working of any roads, ways, tramways, railways,

airdromes and landing fields, docks, harbor, piers, bridges, jetties, breakwater. dredging

facilities, mourniug, harbor abutments, viaducts, aqueducts, ,9,1nals, water sollrces, tanks,

storage installations, pipes, pipelines, telegraphs, telephones, wireless, gas woiksr, rt.utrt

works, electric lighting and power works, power houses, laboratories, factories, mills,

foundries, r,vorkshops, machine shops, warehouses, shops, stores, fuel stores, 'hangers,

garages, guard towers, machinely and other appliances, clubs, restaurants,'lodging houses,

baths, places of w-orkshops, hospitals, dispensaries, places of amusement, parks, gardens,

reading rooms, dweliing houses, ofhce ancl other building works and convenience which may

be calculated, directly or indirectly, to advance the Company's interest and to contribute, to

subsiclies or othenvise assist or take part in the construction, improvement, maintenance,

wolking management, carrying out or control thereof , and to take any lease or enter into any

working agreement in lespect thereof ;

10) to purchase, build, charter, affright, hire and let out for hire, or for charlering and

affreightmeut, and otherwise to obtain the possession of, and use, operate and dispose of and

ernploy ol turn to account ships, lighters, barges, tugs, launches, boats and vessels of all kincls

(including tanl< vessels), automobiles, lorries, motor trucks, and tractors, airplanes

locomotives, wagons, tank cars, and other rolling stock, and otherr,vise to provide for alcl

employ the same in the conveyance of natural gas and its products, and the transportation of
pelsonnel, employees, cttstomers and visitors, and to purLhase or otherwise to acquire any

shares ol interests in auy ships or vessels, airplanes, railways, motor transportation, or in any

companies possessed of or interested in any ships, vess&h#lqt$fi.tffiilways and motor

transportation ; #$qffiTWH ryW] WM

11) to purchase, acquire, take on lease or tenancy, sell, dispose of, mortgage, or let

any estate or interest in, and to take and acquire options over any property, real or personal,

or rights of any kind which appear to be necessary or convenient for any business of the

Cornpany and to develop, improve, turn to account, deal with lease, mortgage, sell or

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

.t .r-t*l,n 
.r,,,./-4f'WrytuN

**q"-ffi*T** \);H*+
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12) to appl)' fbr, obtain. o\,\.n. register, renew, purchase, take on lense oi. in
e:change or othetr','ise to acquile, and to use. own, procluce uncier-, manufacfur.e. c\pei.at..r

:::::::::ll,,1il 'ljll;:::i-:' i:::::'::::Yl-"::"':" *1 d'i1,,rr1,$3.i*g''*'i'

rcgister" assig:r atrcl tlispc.rse of h'acle rnaits, tracle narnes. r'egisfelecl or ofher clesigns. rigirrs
of cop"'1ighi. or other lights ol priilleees in ielation to anv business carriecl on bv the
Llot-ripun'"i

1-{} tc trul', scli, uranufhctut'e. repair'. alter. irnprove 01'othenvise ti.eri. esc6ng*.
iiire' iet orti on iiire. irnporl. e.rpr.rrt anci cieal in all norks. piant. maohinerv, tools. urensjls.
;rp1:liritiu:es arttl equiPmdlll. apparahis, proclucts. rnaterials. suirstances. articles anci riritig,s
c:iirabic: of being usecl fur an.l' such bttsiness atblesaici. or lctiuilecl b,v an1. custofirsr,s c.lf oi
llersons haring dealings r"'ith the L-otnpany', or any such other Company or bocly a.s

afbresaicl or commonly dealt in by persons engagecl in an1, such business, or rvhich rnav
,..rt .upr6le of being profitably clealt with in connection ivith any of the saicl businesse-q,
ancl to tnanufactut'e, experiment rvith, rencler marketable ancl otherwise treat ancl cleal in ail
proclucts ancl residual bv-procluct inciclental to or obtainecl or capable of being macle use of
in any of the businesses carried on by the company or any such othcr company or bocl1, as
aforesaicl; ,r-;,j'ff;,!tu,1,i,0,,; . q rlir *. ,"ti?fl"rr*

,r:$frS$q,i*4 i,"iitr) lo$if\"P i

15) to purchase or othenvise acquire and unclerlake, rvholly or in part for cash,
shares, stock' debenture stock or other securities or othenvise howsoever, all or an_v part of
or any interest in the business or property and liabilities of any person, finn or companv

ls3

se.

4:* li1;"ni; i ,n,',,,r,,it ;- ft..ry$ Vdt"T,*
$rw"*nr"*.o**p,* # "-l I
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Jarl-\'ing on an\' business rvhich this Cornpany is authorisecl to can--r or posses.secl of
prcil;crh suitable tbr the pur:poses of this Cornpany;

ii:) to pl'omote other companies or boclies fol the i)urpose ,oJ,,ac_cluiring or ca11,i1g
on i'rnv bt"tsiuess in n'hich the Clornpan-v* is engagecl at an1,tiror, o1i*,sniii6ff.rrc,mngage, anri
to s,bscribe for shares. debenrures ancl other securities issu-crffi*#E8*npe)&$altxr r"

ihe same a'cl in an-v othe'manner to assist anv such .o*ffi(F ,.{ s tti,l}ffi$Jb*
rgr''rccl ancl eithel rvith or without rernuneration:

4S\r 
'

, :#*\"*
!$', r.''"W.J,.N'

r-t*. -* - .,". -'S\ ,;

ffnffiffi}ffi#L7 ) to enter into paltnerqhip or anv arrangelnent tor ffi{htr f, union of
cooperatiotr- joint \,'enture, reciprocal concessions. 01. othenvise nith an_v

association. furn or person canying on or engagecl in. or about to ,rair-,, on or-

anv business ot' transaction rvhich this cornpany is authoriseci to c.an-!, on or
or alll'' bttsiness or transaction capable of being conciuctecl so as clirecih, or

to benefit thc L)ompanl, antl to lencl filonev to guarantee fhe contr.;rcts o1. cir
assist- en1' such compan-rrn, association, fhm or person: ancl to pr-ychase, talie cr
acqufu'e shat'es anct securities of an-v such companJ* or association, finn or person

holcl- reissuc. rvith or without guarantee, or othenvise cleal q,irh the si.rme :

Kl aAw*vc
)Ytsl ro-tiail'-r'roney to any company, association, finn or person. ;inri suaranrfe oi

r-tnrtefiake the peltbnnance of the obiigations of any companv. associ..rticn. firrn. or persor.r

ancl the pa\lnent of ciir,idencls and interest on, ancl the repal,rnent or ira).rnent of. capital
piiicl r-41 otl or other lnon(}Ys payable in respect of any stock, shares, debrlrlrures, clebenflu.e
sic;ck, securities ancl obligations of nhatsoever nature of any Cornpanl,, association. tirm or.

pet'sol1 in anv case iq rvhich such loan, unclertaking or guarantee may be consiclere4 iikeiy,
clirectly or indirectly, to further the objects of this Company or the interests of its mernSers:

19) to advance, *t, *k;* or cleposit rnoney, securities ancl properry- io or
rvith any company: association, finn or p€rson, and on such tenns as lnav ssein expeclient;

qnwr qrq rfrls
20) to draw, rnake, accept, endorse, negotiate, ,"ffiuffir3*Io'a ro criscount,

buy, sell and deal in promissory notes, bills of lacling and other
ittsttuments inclucling but not limitecl to, warrants, clebenfures,

negotiable or

bi1ls of lacling,

transferable

ffiq Wqq lryYsrytw} w ryrrn

WffiryN? $ 't4\t

receipts and trust receipts:

\c
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iltie$${tii}*{,,if$dtrdi4w;{"trila.ti,i.,.. .,:,!i':triir,,r:":,.;rjLij:'r}ir:jdi*liititillg,lNllglf:ln lirl
i

2r) to open culTent crr firecl or over-clralt

B;ink, fJanker 01'\'Ielchent. ancl to pa1, into ancl to

ol loan or cash c.reclit

ch'atl, out rnone-v fl.om

accorlnts w'ith an)'

such accounts:

721 to i.eceirre fi-orn an!, l)erson
partnership ol colporate bo,-i)', rvhether a

ernplo,vee oi' ernploiees ot'the cornpany or
interest or for sale custocly or otheirvise;

23) to sutrsc',dbe tbr, unclemrife. pur.chase

of ancl cteal jn sltares, stock^s.'boncls, cletrenfur.es,

arr]' othcr colnpan)l) secur*cl or unsecurecl;

24) to invest anJ- lnone-vs of the cornpany nor requir.ecl for its
such ir*'estment.s (other than shares or stock in the company) as may
ancl to liold, sell or othe.wise cie;rl iviih such investrnenf;

general pulposcs in

be thought proper.

Zi) to bonon'. i'nise or secure the pnl'ment of money in such rnanner. as the
Cornpan-v shall think lit. ancl in particular b.v the issue of clebenhres or clebenture stock,
peqlelrral or oihenvisr:- chargecl upon all or any of the Cornpan-v's properfv. both prese*t
rncl firfure. including its uncaileri capital. a'cr to rrofigage. plecrge ancr hypothecate? a,*
pari of its a:isets. rights or olher interests as securiqv therefbr, ancl to purchase. recle*n, pav
ibr ol discharse such secruities:

26) to orvn. holcl, sell. exchange, let on rent or shares of profit or ro1,aln. or
othertr"ise, grant licences, easetnents, options, seruitucles ancl other rights ory.er ancl in any
other manner deal with or clispose of the unclerlaking,-properf5i, assetsr rights ancl eilbcts of
the Cornpany or an-v* pads thereof for such consideration AS may be thought fit. and in
parlicular for stocks. shares fully or partly paicl up, clebentures. clebenture stock or other
obligations or secudties of any other companv; .iF{+,1 q+q *th*A

27) to obtain any legislative, judicial, administrative or other Acts or authodsations
of the gorv€runent or authority competent in that behalt for enabling the Company to cany
any of its objects into eft'ecq or such order, ordinance or Acts as confer porver on fhe
Company to calry.' out it.s unclertaking of extlacting, proclucing, processing storing,
transporting, transmitting- supplying, rlishibuting, marketing ancl selling natural gas or for
anv other purpose which may seeln expeclienf to take all necessary or proper steps p.ith the

ww-#? #ro$ru 
v

q,ryry:wTwfft 
u* wrr

Ww
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idddiffiltiFrec0Eftfl *a!4iriii.{,,

aufhorities- suprelne. nirtional, local, municipal or otherwi.se ancl f. c;ln-!- o. am.
negotialions or operations lbr the purpose of clilectly or inclilr-ctl.v ca'ving out fhe objects
of the corrp"inv or furthering the interests of the mefirbers, and to oppose nny procire,t uu*.
aDi)licatiolls, actions or steps taken b,v anv go\,€lrunental authoi.iti r-rr. [rori_v. {ir. rnv
cornpan,v' association' fii:n or person rvhich ma)' seem cnlculated. clirecttv or inclirec.rly. to
pre.jrrclie.erheinterestsoftheConrpanyoritstnember:

28) to enter into anv alTangement and contracts with anv golcrruni?1r{or. iigthorities.
nationel. municipal, local or othem*e, that ma.v seern conclu.irr,io,rit. l.o*prn1,, 

";;;;r;of ilni'one of them ancl to obtain tlcm such go\€mrnent oi authoiir.i'.n1,rights, pr:ril.:ges.
olttions. ccnc+ssions and licences rvhich the Couriranv rna)1 tlunli clesirable to obtal,,. unJ ,r,
,-:iula oilI exercise or cornply rvith an-.t alrangements, agl.eelnents. r.iehts. ilrir.ileees.
concessions ancJ licences ancl to pl'ocure the cornpany'to be registerecl or recognisecl in a'r,
prrt of the rvorld:

29) io enter into -any anangements or agleernents with the Gor.ermne'i of
P:iinglacle*h. c-t \\'ith anv authorities, nafional, municipal, locrl or oihe*r,ise or iviih **y
comi)nny. L''ank. finn. bocll' or persons n'hatsoer,,er tbr tl-re pru?ose ol or. in c.onlrr:ri,:n
r'''lth" attl' of the' otrjects c'f the cotnpany, to enter into anv an.angcrrrents. niiir ihcr
Gorrc'rrunelrt of'Banglaclesh or wjth any authorities, public. cluasi irub)ic. ruunicipal. li;cal.
taih','av or othenrise rvith any other persoq that rnav seern conciucirre to the Compary,s
ob-iects or an'of thern ancl to obtain frorn any such Gor.ernment, authorir' ol persorrs ,,.v
rights, prir"ileges ancl concessions which the CornpanJ- may thinl it aesir.abte to obtiri', a'ci
io ca1lY out, esercise. ancl cornply with arr-v such ar:'angernents, riglrrs. 1;rir,,ilege:l a'cl
concessions and clispose of or turn to account the same; 

E'4r;r., 4+vi ,1ir.i,;"

sqffiSq #i$E *li*"'l 
I

30) to establish and support or aicl in the establishment ancl suppofi of associniions,
instirutions, funds. ti'ttsts ancl conveniences calculatecl to benefit emplovees or. ex-
employees of the company, or the dependents or connections of such persons ancl to grant
pensions, graruities ancl allolances ancl to make payments towarcls insurance ancl to
subscribe or guarantee money for charitable or benevolent objects or fol any exhibition or
for any public, general or useful pu{pose which in the opinion of the clirectors is calculatecl
to aclvance the interests of the Company or of its employees ancl for the purpose of this
paragl'aph the words "employees" and "ex-employees" shall inclucle, respectivell,, present
ancl former directors and other ofticers, agents, employees and servants;

\dl
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3i) to pro-"'ide opening fol the fullest possible employment of Banglaclesh narion.als
irr the aclministt'atirc ancl technic,al departments of the cornpany, ancl to accept snch oi
them as the compan-y- may be able to take into its selice, q$_.!++gqyide them ii,ith
iiecessall tlaining in Banglaclesh ancl abroacl. ancl ro .""Urg"-ffiEtiehqffiqfinance.
mrintain rnd coniruct schools. t'aining cenrres. tauoratori#]'*-%trfrdi\g/da;#u$rh ;rncr

:jH#;; :il: J:'..:lil.: :,:::ffi ,l:;ffi ; ;llffi ffi g- 
,{ 

*'.''

dl't

hvpothecate, a.<sign, transfer, rlelirter, clispose of, turn to accouN cleal wiih lil
or anv Part of the properfi' ancl assets. rr:al ancl personal, corporeal or incorpo1eal. tiingible
oi' intangible- ancl anv right. title ancl interest of the company therein inclucling r.ights.
hcences. piir.ileges. concessions ancl fi.anchises. as rxay seem expeclient;

3 3) to re tnltnel'ate arlv person or colnpaly for
issistirlg to place 01' gtliit';lnteeing the placing of ant, of the

selices rendet'ecl in placing oi.

01" anv clebernrure stock oI' other secutjties of the Company
prolnotion of the Cornl)any or the con{luct of its trusiness;

shares in the Cornpanv's cuitit;i1

or in or about ihe fbr:nrtion ol

34) to aclopt such tneans of rnaking knorvn the proclucts of Cornpanv as mav seern
erpedient. and in particular b-v- aclvertising ir, the press, liy circulars. by purchase ancl
exhibition of n'orks of ar1 or interests, by publication of books ancl perioclicals alcl b.,,,

granting prices and clonations:

35) to unclertake, assist ancl participate in financial, corunercial ancl inclustrjal
operations and unclertaking in Bangladesh both singly ancl in connection lvith other
p€r'sons: trnns. associations and companies ancl corporations; qfir*r qs4 {rq+

6fd +ii rl=r

36) to amalgamate, consolidate, or merge with a vierv to effecting a union of
interests, either in whole or in part, lvith or into any other companies, assooiations, finns or
persons carrying on an-Y trade or business of a 

'siririlar 
nature to that w'hich this Cornpany is

authorisecl tb cany on;

37) to apply to the proper authorit.v or authorities and sue for a great of licence or
licences to lay dorvn rails, pipes, or other materials in any public road, street or public place
ibr the pulpose of enabling the Company to carry on the business or objects tbr which it is

#q ryqryq twT**rTaf? w ffiss

S?ffiryrs*ry i;

-*{

'*{'f}
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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 as the Company ryray deem suitable any

projects investigated by the Company as aforesaid and to acquire.gr provide.any raw

materials and services in connection therewith and to turn to account ag1r,g-f the products

resulting therefrorn ; i,l 
' : 

' ':" 
,.' ;,

ii, '

39) to aid peculiarly or otherwise any association, body or movements havih$ for

objects the solution, settlement or surmounting of industrial or labour prot t.mrl$,-tfi.
"/'promotion of industry or trade, to adopt, cooperate with and carry dufiihe industfial,

''' -"i '-**";' -*
financial, labour, social insurance and social welfare policies of the Government of

Bangladesh ;

40) to pay for any assets acquired by the Company, either in cash or fully or partly

paid shares, or by the issue of securities or partly in one mode and partly in another , and

generally on such terms as may be determined ;

41) to create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, or

any other special Fund, whether for depreciation, or for repairing, extending or maintaining

any of the properly of the Company, or for any other purpose conducive to the interests of the

Company;

42) to sell or dispose of the undertaking, property and assets of the Company or any

part thereof in such manner and for such consiclerations as the Company may think flt, and in

particular for shares (fully or partly paid up), debentures, debenture stock or securities ofany

other Company, whether promoted by the Company for the purpose or not, and to improve,

manage, develop, exchange, lease, dispose of, turn to account or otherwise deal with ill or

any part of the property and rights of the Company ; 'ffit,.lll ]:: f:,
4${$t\f,$ W$ ur_.ry*r ,

43) to pay all expenses of and incidental to the formation and launching of the

Company, and to remunerate any parties for services rendered or to be rendered in or about

the formation or promotion of the Company or the conduct of its business;

.*dfry q!$q*q **r--Junl*'t *
@gffir
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44) to carry on any other business, whether manufacturing

seem to the Cornpatly capable of being conveniently carriecl on in
obj ects specified above ;

or otherwise, which may

connection with any of the

45) to do all or any of the above things as principals,

otherr,vise, and either alone or in conjunction with others and

arrangetnents with any person or company whereby all or an

done for or ot1 behalf of the Comp?oy, acting alone or in conj

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

Cornpany may think conducive to the attainment of the above

And it is hereby further declared that the several sub-clauses of this clause and all of
the powers thereof are to be cumulative, and in no case is the generality.of any one subclause

to be uarrowed or restricted by any particularity of any other sub-clause, nor is any general

expression in any sub-clause to be narrowed or restricted by any particularity of expression in

the same sub-clause or by the application of any rule of construction ejusdem generous or

othelr.vise or by name of the Company ;

And it is hereby declared that the word "compatry" in this clause except where used

in reference to be Company shall be deemed to include any partnership or other body or

persons whether incorporated or not incorporated and whether domiciled in Bangladesh or

elsewhere .

qftwq ;q'qffiq ;qfu,

W$W WW-$ Ww'w 
'l

agent

4 " Tire liabilitv of members is limited.

E" The authorized capital of the company is Taka one hundred and fifty crore

(150,00,00,000) divicled into one hundred and fifty lacs(150,00,000) ordinary shares of Tk.

100.00(one hundled) each, with power to the company to increase or reduce the capital , to

divide the shares in the capital for the time being into several classes and to attach ther-eto

respectively such preferential, deferred, qualified or special rights, privileges or conditio's as

may be determined by the Company and to vary, modify or abrogate such rights, privileges or

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

denominations.

"*q Wqq:W1'ffi{1ffi w W$s

wml#.# '

-'fi !"*r
r;# )#

,Jm

10
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We,

clesirous of

Association,

the company

Dated the -----g1S day o

Signature of witnesses :

the several persons whose names and addresses are subscribed, ar-e

being formed into a company in pnrsuance of this Mernorandum of
and we respectively agree to take the number of shares in the capital of
set opposite to our respective names :-

t

*f ,' $1+r, 
,

ru sbru

Name
Address

Designation

Mohammad Hossain
Petrobangla, Petrocentre,
3, Kawran Bazar ClA,
Dhaka-1215
Deputy General Manager(CMA)

utiarfitnad Muhitfuchn
Advocate, Supreme Court
Muhiuddin & Colleagues

Ibrahim Mansion (2nd Floor)
1 1, Purana Paltan,Dhaka- 1000.

11

sl.
No.

l.

2.

-)J

4.

5.

6.

7.

Name of the Subscriber
Bangladesh Oil, Gas & Mineral
Corp. (Petrobangla)
represented by

Address & Descfiption
the Subscriber i\ "- .,

:! t
" t .r:;. d

ll\, j

-\ ,i

'\ 
't .,,J;,a 

l

of
:.,..,'

l,$'

;i'';,'*;'

No. of ,,;
,i

s\aqes * 
,"

taken bv
t 

| ,t't

each , " ,.1t"!-' "," .,'lu 
"

sub-scri!er' .".

Si$nature
'.j ,j

I.

i'ff.r; /$' ltt1

Lv'

Mr. Md. Mosharuaf Hossain
S/O.- Late Alhaj Muslem Uddin

Lt. Col.(Retd) A.S.M. Waliullah
S/O.-Late Mvi. Abdus Samad

Mr. Syedur Rahrnan Osmani
S/O. A.B.M. Rahman Osmani.

Mr. Taheruddin Akhanjee
S/O. Late Md. Shamsuddin
Akhanjee,

Mr. Syed Anorvarul Huq.
S/O. Late Syed Abdul Majid

Mr. Md. Erndadul Haque
SiO. Late Md. Yousuf Ali

Mr. AzizulHoq Chowdhury
S/O. Late Mozibul Hoq
Chorvdhury

Chairman, Petrobangla.
Petrocentre, 3, Kawran
Bazar C/A. Dhaka-1215

Director (Planning),
Petroban gl a, Petrocentre,
3,I{awran B azar CIA ,

Dhaka- l2 1 5.

Director (Finance),
Petrobangla, Petrocentre, 3,
I(arvran B azar ClA, Dhaka-
1215
Director (A drn inistration),
Petrobangla, Petrocentre, 3,
I(arvrair Bazar ClA, Dhalca-
12t5.
Director' (Mines & ivlineral)
Petrobangla, Petrocentre, 3,
I(arvran Bazar ClA, Dhaka-
1215 .

Secretary, Petrobangla,
Petrocelttre, 3, I(awran
Bazar ClA,, Dhaka -l2l5 .

Man aging D irector/General
Vlanager, Pashchirnanchal
Gas Co. Ltd. (proposed)
Nalka, I(amarkhand,
S iraj ganj .

iiil,Li""'

1(One)

I (One)

1(One)

i (One)

1(One)

1(One)

q"q-

sdf"-

,#l--

>*y--

Q"-"f,.r"".-

Wq:tgTwTffi w #p
*ffiF.er !

*E
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qfrfi q{rr 1hn
{rsrg ail rlq r
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tiEolh c-*ft,?ts 

\/ - ( 
l"

nlq Teie{'{ 
(ri'-4i:il * s{ fiF- 

<ld.rrl fiirrltl, atqqlfr I

;

I
;

;

I

;

r

E bbqb\)06

t

t

t

\vLeoles

t
t
I
t
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OF

rethin- fit.ffi;*
inconsistent therewith :-

THE COMPAI\IES ACT, 1,994

PIJBLIC COMPAI\Y I,IMITED BY SHARES

ARTICLES OF ASSOCtrATION

#i':,-s

tc
f.

Cornp any "Company" means PASHCHIMANICFIAL
',fl\ffi"",&

LIMITED.

Act "Act" means the companies Act of 1994 or Acts for the tirne being

in force containing the provisions of the legislature in relation to

Companies.

"Board" means the Board of Directors of the Company.

"Director" or "Directors" mean the Director for the time being of
the Company or the Directors assembled at a Board Meeting.

"Month" means a calendar month.

Board

Director

Month

Office "Office" means the Registered

company.

office for the time being of the
qiqryq Essl qfryt*'

ww$wH t www;i

Register "Register" means the Register of Members to be kept pllrsllant to

the Act.

"seal" means the common seal of the company.

"Dividend" means dividend declared in the Annual General

Meetitrg, it shall also include bonus shares.

Seal

Dividend

' -,r-fu l- T'.frr\ro7hb
;'o**'* | 

[

12
tfuq
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Cuilloraticn

Go.,,'ct"nlne nt

'i-;ri,srl- 1 i2)
not to ;1111;11'

"Lloq;oration" means Bangladesh oil, Gas ancl jr,.Iineral corporation
(BoG\'{c), in short callecl "Petrobangla" establisheci uncier the orclinance

No. XXI of 1985 inclucling sutrsecluent arnendments thereof.

. ,'
"Government" rneans the Govemment of the':peopleis Republic oi'
Banglaclesh represented by the h{inistry of Enerly & i\,Iinerai l{esources.

:'..,i

"Writing" shall inclucle printing ancl lithograplil, ancl an.v o[her ,r,o,li,o,.
mocles of relxesenting or reproclucing rvorcls ln a tj$iblg fonry -:.ul..Lfi"_J:S::i\r,,
In these Articles nnless the context otherrvise recluires expression ilefinocl

in the .'\ct and statutoty rnodilications thereof in force at the clate at rvirich

these ,\-ticles lrecorne binding on the L)ornpany, shali have the rneaningl;

so clcfileci; ancl the rvorcls imparting the singular shali inclurle the plurel

ancl r;ice vel'sil, and the rvorcls irnparting the rnascuiine gencler. shall

include the fbrninine ancl the rvords irnparting persons shall inciucle bocl_v

col}olate .

The regtrlations r:ontainecl in Tafsil-1 in the Filst Scheclule to rire Act shall

not apply to the c)ornpan-v except in so far as the.v rnay be e:rpressl3'

incoiporated or cleerned to be incorporatect herein.

Subject as irforesaid any wor(ts or.

cxcept rvhere the subject or context

A'ticles.

expressions clefined in the Act sha1l,

toibicls. bear the salne lne aitilig in tlrc

" qh$ 1 i";4igr+'r .+yhup

S${i.sb.twrt li"dt$'i t*1i;r,*r ri

Companv to (3) The regulations lbr the'management of the Company anci for the

be governecl observance of the rnembers thereof and their representati'ves shall. subject
by these as afbresaid and to any exercise of the statutory powers of the Companv
Articles in reference to the repeal or alteration of or aclclition to its Articles oi

Association by Special Resoiuticin, as prescribecl or pennittecl by fhe Act.
be such as are contained in these Articles.

t3

#ry
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qdsre&.'lll@.8

Public Limited

Company

Copies of the

memorandum

and Articles to

be furnished

by Directors.

Business and

Management

Capital

Register of
members

PRELIMINIARY

(4) The Cornpany is to be a Public Limited Company.

(5) Copies of the Memorandum and Articles of Association of the
Company shall be furnished by the Directors to every member
at his request on payment of the sum of Tk. 50(fifty) for each

i"
:i'
i'/

{.,
$r',:. t
ir,
11
{

ll ri,

lt'

it
:i

.i
tt
,i
"lL.i

i .l

l,'
!

copy-

(6) The business of the company shall.include the several objects
expressed in the Memorand.um of Association or those which are

within its scope and meaning and all incidentar fiatters taken or
to be taken in hand, as the Directors in their discretion shall
think fit and all matters which may appear to the Directors to be

expedient and beneficial for attaining those objects. It shall be' 
carried on by or under the clirection and management of
Directors subject only to such control by members in General

Meeiing as provided by these Articles and the Act.

SHARE CAPITAL AND SHARES

(7) The authorized capital of the company is Taka one hundred and
fifty crores (150,00,00,000) divided into one hundred and fifty
lakh (150,00,000) ordinary shares of Tk. 100.00 (one hundrecl)

each.

(8) Unless otherwise so decided in the General Meetings all shares

of the company other than public issue and except those shares

held by the subscribers to the Memorandum and Articles of
Association of the company will be allotted and issued to the
Corporation. The minimum subscription shall be Tk.15.00
(fifteen) lakh. Seqpq Ewsi +$Wq

W wwt ffi"W-w,

(9) The company shall cause to be kept a Register of Members and
an Index of Members in accordance with the Act

(10) The Register of Members.and the Index of Members shall be open
to inspection of Members without any paymartad to inqpectionof any

14
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;&l:r#je

other persons on payment of lk.
prescribe tor each inspection. fury
extracts therefi'om.

10.,00 (ten) as tlre Clornpan)' lnaJ

such rnember or person tnal' take

Cloiiipanv to (1 l)
senil extract

of l^*gister etc.

' ir fS " ..*. 7-** .
The companY shall sencl to any rnerntrrtigS"l:"eqfuffifr,.\rl i8fim
Register of members or of the list ancl -qrSV, r
Act on pa)'ment of Tk. 3.00 (tluee) fro#:bitty

_. \1, .pTi"t;'

shrres noi ar (12) Dhecto$ representing the share holding interest
the clisposal of shall not transfer or clispose of or deal with such
ihe l)i'ectors unles,s others,'ise cleciclecr bv corporation.

fi'actional parl thereof. The errracts sholt"i#pqkp{F iW,;ffijf ""clays,exclusir,eof non-wor.kingclaysun,t.WnH{g-ttffi nr*,
books of the company are closecl, commencingHffifi iresr afier
the clarv o11 $,'hich the membels' request is receivecl by tle Co:11)an\/.

or

of the Corpor';tti{l\il

shares in an\i rilalutsl'

(l-1) Sutlect to the provisions of the r\ct ancl these,{rticles the shares in the capital of the
Companv for the time being shall be uncler the control of the Directors *,ho rna-v allot
r-'r otirenvise dispose of the sarne or any of them to such persons anri orr such tenxs
rncl conditions as the Boarcl rnay think fit either as fu1ly paicl or as parrly paid up
shates or at pal value or (subject to compliance with the Section 153 of tho Act) at e
cliscount as the option to call or be allottecl shares of any class of the Conqranv 3t par
value ot subject as aforesaid at a rliscount such option being exercisable at such iimes
anci tbr such consicleration as the Directors think fit. The share in the capital of the
Cornpanv rna.v be issued and allotted as payment or part pay'mext of any propefiy
sokl or transferred or for services renclered to the Company in the conrluct of its
business and any shares which may be so allotted may be- issuecl as firlly paicl up
shares. qftirE" lt$;r sl},r

*$WJS4 {i*S ubw:r

(14) An application signecl by or on behalf of an applicant for shares in the Companv
followed by an allotment of any share therein, shall be an acceptance of shares within
the meaning of these Articles, and elery person who thus or otherwise accepts an),
shares and whose name is on the Register shall for the purposp of these Articles be a
member.

d$qwflffi #ffi,#*ut
fiq Wfqq ;ffi1*Etffi w w's

qgm4ryffi I
l5
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CERTIFIC.A.TE OF TITLE TO S}I{RES
(15) Every member shail be entitled, rvithout payment to receir,e *thip.l,hl".e months after

allotment or ioclgrnent of transfer (unless the conclitions of issue proviclecl for a longer
interval) one certificate under the seai of the Company tbrl all the shares registerecl in
his name, specif,ing the number of the shares held by liim ancf rhs amountlliai4,qp
fhereon. provided that in rhe case of all the joint hffi*,]ir,araen1gry.br,,'-..
cedificate to any one of thern shall be sufficient <lelivery t6',.d'[,*. : ,rr:!] r/

P ,, i-- . - l. . , 
-1,- n!;.,1',

. , ._' '::l .r , it' 
. ,.

(16) .A'ny share certfficate defaced, torn ou! destroyecl or lost, may b;*ir*.4 on such
er'"iclence being procluced ancl such inclemnity, if any, being given as the Dir.ectors
shail require and (in case of clefacement or rvearing out) on the clelir.er_r,' of the olcl
certificate on pal'ment of such sum not exceeding Tk. 10.00 (fen) as ,h. ,rir...,n.n
ma-v fi'orn time to tirne require.

( 1 7i Cerfificate of shares or debenture stock ancl all cletrenlures

tr-v'o 01' 111o1'e Persons-shall be cleliverecl to the pet.son fu-st

resl)cct there of unless joint holclers othenvise clir.ect.

registerecl in the rtfllnrs

narnorl on lhe ltedsir-:r.

.-. F(it

;,,tlr

LIENI
(18) T'he Cornpany shall have a lien on e\,,ery share (not being a fullv paicl up shar.e) f-or alj

lnoneYs (whether presentlv payable ot'not) callecl or paval:le at a iirecl tirne in respecr
of that -qhare. The Cornparnr's lien, if anv, on a share shaLl estencl to all clir{clencls
pa1'able thereon.

(19) rhe Company may sell, in such manner as the Directors may think fit, any shares on
rvhic'h the Cornpany has a lien, but no sale of shares shall be macle unless some sums
in respect of lvhich the lien exists is presently payable not until the expiration of
foufieen cll-u--s after a notice in writing stating un,l ,lr-oncling pa,vment of suc:h llart of
amount in respect of rvhich the lien exists as is presently payable, has been gir,en to
the registered holder tbr the time being of the share or the person entitlecl by reason
of his cleath or insolvency to the share. qftw1 qww q,&r

ffiW wffi} trMW'
(20) The proceeds of the sale be appfied in payment of such part of the amount in respect

of rvhich the lien erists as is presentty puy.bti, ancl the resiclue shall (subject to a lilie
Iien for sum not presently payable as existed upon the shares at the date of the sale)
be paid to the person entitled to the shares at the date of the sale. The purch:id'br p5

rrn"i!,{f&s,u ' r"tr{.f 
.

ttt ryfq (uprttil ,lr *s 'v'\
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be registered as the holder of the shares, ancl he shall not be bo'ncl ro sjec to the
application of the purchase money, nor shall his tittle to the shares be agecieii o1, -,i*egularity or inrralicliB in the proceecling in reference to the sale.

CALLS ON S}tdRES
(21) The Dilectors may, subject to the pror.isions of these .{rticles of the ienns orr w.hich

any share may have been issued, from tirne to time. cail upon the nrern6cr.s irr:respect
of anv money unpaid on their shares, proliclecl thilt no call shall excee.ci ona-fbur.th of
the nominal amount of the shares, or be payable at less than one'month'filorn tlie l;ist
cail: anci each member shali (subject to receiling at least fourteen cla1,s' notiu:e
sileci$'ing the time or times of pa.vments) pay to the Conrpln-v at the rjnre or tunes so
speciliecl the amount callecl on his shares.

(22) The joint holder of a share shall be joint$ snd selislirll), liable to
theleof-,

ail calls in lesl:cct

(23 ) if a sultl callecl in respect of share is not paicl befbr-e

P':}'i'tnent thereof, the person tiorn rr,horn the suin is
stllll at such l'Ate not exceerling 109,6 per annlim ils
clav allllointecl for tl-re payment thereof to t1e tjrne
I)iIr;ctors lnav rvaive pa)'ment of such interest ilhollv

'.ir orr the cl;.rv

ciue shall pa],

the Directors

of the actual

cr in piarl.

rt
I n5
Ll tt/

the

tir *

f lre

(24) The Pror'ision of these Aticles as to the payment ot urtere.st shali apply in rhe case of
non-pallnent of any sum which, by the terms of issue of shares becomes ira-vable at a
irtecl tirne rvhether on account of the amount of the share, or by rvay of pr.emium, as
if the sum hacl becotne payable byvirnre of a call clu$ macle ancl notififfitq qwr tfri*,

ffi,"r{ ryn {*q,
(25) The Directors may, if they think fit, receive fi'om any member nilling to adrrance the

sarle or any parl of moneys uncalled and unpaicl upon any shares helcl b-v hirn ancl
upon all or any of the money so advancecl rnay (until the sum woulcl but for such
aclvance, become presently payabte) pay interest at such rates as may be agreecl r4ron
between the member paying the sum in aclvance ancl the Directors.

T7
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TRAI\SFER ANID TRAI\SMISSION OF SHARES

(26) The Company shall keep a book to be called the "Register of Transfers" and therein
shall fairly and distinctly enter the particulars of every transfer olpryfgpn of any share,

srrhier',f to the nrnrricinnc nf Scnfi^- ?Q/?\ .e ?Q\A\ ^f +L^ 
^ ^+ "F-t4|dl t" ]\subject to the provisions of Section 3s(3) & 3s)6) of th" d"t. ,ffiik$

t**f'*f,1S;*
/s-

(21)}.Iotransferofslraresshallberegisteredless"+r#^ffirduly

::::,l.l;llT:"I;*,1]*.]:,Hffi :::JTJfi;::'"\i$rt'.t*#'{i##"*^",
(28) The instrument of transfer of any share in the Compan)r$ ffibothby rhe

transferor and the transferee and the transferor shall be deemed to remain the holder of the

share until the name of the transferee is entered in the register of Members in respect thereof.

(29) Shares in the Company shall be transfened in any usual or common frorn approved by
the Director"s.

(30) The right of members to transfer their shares shall be restricted as follows :-

(a) A share may be transferred by a member or any other person entitled to transfer only to a
person approved by the Company.

(b) Subject as aforesaid, the Directors may, in their absolute and uncontrolled cliscretion,

refuse to register any proposed transfer ofshares.

(31) The clirectors may decline to register any transfer of shares, not being fully paid up

shares to a person of whom they do not approve and may a.lso decline to register any transf-er

of shares on which a Company has a lien. If the Directors refuse to register a transfer of aly
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 refusal. qtEvE qwE qtbrq r

Wss $iS| ${&sr,r

(32) The instrument of transfer shall after registration be retained by the Company and shall

remain in its custody. The instruments of transfer which the Directors may decline to register

shall on demand be returned to the person depositing the same. The Directors may cause to

be clestroyed all transfer deeds lying with the Company after such period as they may

determine.

18
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(33)

iwvusru)v* uJv rrtr uur'parr?v as nal.lng any nile to ftleiShare. Flut.noth(rg7fiercn
corrtained shall be taken to release the estate or a aeieq$rt) 

i"ef *qyft;m any
liabilir"v* on share held by him jointly rvith anv other persotlbrtrl|Y+$rg*sing any
executor or administrator, the Directors may require them to otrtain a Grant of
probate or Letters of Aclministration or such other legal representation as the oase
rnay be. fiom some competent coufi in Bangjaclesh.

Proriicle d. nevefiheless that in any

cliscretion think tit it shall be lan-ful

l)r'ot)ate or Letters of A{tministration

lerins as to inclerrudn' or othelrvise as

c onsi(ler nec sss ilr]/.

caso rvhere the Directors in ther atrsciute

for them to clisllense with the production of
or sllch other legal replesentation upol1 such

the Dilsctors, in their absolute cliscretion. filav

('r4) .tn,v person becorning entitlecl to a share in consecluence of the cleath or insoiyency of
a tnember mav? upon such e'u'idence as to the title being procluc.ecl as fi-orn tirne to
time be requir"ed b.v the Directors, ancl sutrject as hereinafter pror.,icled elect either to
be registered hirnseif as holder of the share ol to harre some other persjon nominatecl
by hin-r, registerecl as the transferee thereof, but the Directors shail in either case have
tire same right to clecline or suspencl registration as they rvoulcl har,e ha4 in the case
of a transfer of the share by that lvlember before his death or bankruptcy as the case

o lnay bel EW ryww Eeffi

ffi[*$?: Nt$T Wsm

(35) If the person so becoming entitlecl shall elect to be registered himself, he shall clelirrer
or send to the Company a notice in rvriting signecl by him, stating that he so elects, I1
he shall elect to have another person registerecl, he shall testify his election by
executing to that person a transfer of the share. All the limitations, restrictings anel
pror'isions of these Articles relating to the right to transfer ancl the registration of
transfers of shares shall be applicable to any such notice or transfer as aforesaicl as if
the cleath or ban-l0uptcy of a lV{ember hacl not occurecl ancl the notice or fransfer
rvere a transfbr signed by that lvlember.

19
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"r*'wxdf 

-Hw$Wffi 
,4*_JF-), ,&*r v$Wqq -WTryffffi W WS \rb l"u' \
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r.,i.. *?rg,*ls{ifr Stu@!t*iq,.q{+dk

(*j5) A i)ersorl br:coming entitlecl to il share b3r reason of the cleath or ins;olvency of the
. holclel sitall be entitleci to the same cliviclencls ancl other aclvantages to nlich he

$'ould i;e entitiecl if he rvere lhe regisrerscl hoicler of the shak$Wlj. that he shall
not. trelbre being registerecl as N,'Iember in lespect or*rgffi,."g*ffiftbiq r.especr
of ir ro exercise anv rigtrt conlbreci bv meinbe*frp gf,b1hi6iils#H$i|Nr rn.
c)o'qranr'. pro'icieci arrva-vs rhat the Dir-ectors *^y ./?SiifrW**iT;6'6__
any s'cn person ro erecr either.ro be regisrerea rumsffii&rrr$tm" ffit&,ffi;;

:::,, i, :;:L,':,i::: :T:ll'.::,,.::1':lT 
runerv -"\ffilli' *i aY,,#*l#lter'

::Tl::i.,i :::::: :: :1 1l'1'.:o' 
o' o'1.' monevs o"Spg3$o4ffi 

'r'.share u'til rhe reclui'emeirrs of the notice have been .oropilMfrgl

(37 ) 'rhe l)ilcctors shall harre po\\:er on gning
i e cluilcrl L)',' the se ctions of the Act to close

for sucir lreriocls of tirne not exceecling in
fxceecling ihii'fy. (1a1'5 at a tfune.

seven cla,vs' notice tly a{i\,'e1'tisement i}:l

the regjster of merntrer of'the cornpan\r
the rvhole 45 clays in each yeal but not

i38) I'he comp:rn1' shall iicur no liabilin' or resnonsibility rvhatsoer€r in ccnsequence of
fheil regrsrt:ting or gn.{ng ef}bct to any translbr of shares inacle or purllor.ting to be
rnlcle b-r' ;iil\' allparent legal orvner thereof (as shorvn or appearing in tle Registe. of
l{ernbels) lo the pre'iudice of irei'sons having or claiming anv ecluitable right. tirle r.ir
inferest io or in ihe same shares not nithstancling that the company,. rnay harre haci
notice ol suc'h e quitable right, title or interest ol notice prohibiting registration of s*ch
it'ansfbr' iinci tnitl' ltave enterecl such notice or refenecl thereto in a'y book of ihe
L-'omparl."' ancl the L-ompany sluil not be bouncl or requilecl to regarcl or attenci or.
gir'e effect to any notice rvhich may be given to them of any equitable right, title or
interest or be uncler any liability whatsoever for refusing or selecting so to clo thougir
it may hare been enterecl or rel'erred to in some book of the company but the
companl'' shall nerrefiheless be at liberty to regarcl ancl attencl to any such notice ancl
give effect rhereto, if the Directors shall so think fit.

F'ORFEITIIRE OF SI{ARE

#t,ilrii$*"i i$'*ui** .qii h,f, ,

*.;$\i:.t,r di,lr ,,tini\ l.m*gvq i

(39) If any member t'ails to pay the whole or any part of any call or installment of a call o'
or before the day appointed for the pa],ment thereof, the Directors may at any tirne
thereafter, during such time as the call or installment or any part fhereof remains
unpaicl, serve a notice on him or on the person entitlecl to the shares by transmission
requiring him to pay such call or installment or such part thereof as remains..,g!pai.d;_

tt4 tffld#"*i r'h; i'*'r"Xt'I.'*ti 'l*"1 }{i9"Yt

ffiwwwqiNt $
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together $'ith interest at such late not e:ceecling 10 percent per apum as rhe
Dilectors shall cleteiln-ine, ancl any expenses that ma-v have been incun.ecl by r.ezison
of such non-lravment.

fhe notice shail itiune a
clay's trorn the ciate of the

1:art as irforesaicl. ancl all

such nonpayment, are to

be rnacle, ancl shall state

fhe place appoir-rtecl,, the

be forfbitecl.

(41) I1 the requiremenis of'anY such notice as aforesaici are not compfiecl with, anv share
in respect of rvhich such notice has been gir,en may at any time thereafier befbre the
pa-vlnent requilecl by the notice has been macle, be forfeitert by a resolution of the
Dit'ectors to that eft-ecJ. A forteiture of shares shall inclucle clir,.iclencls in respect of the
shares not a$ue11]' paicl before the fortbiture, nofil,ithstancling that they shall har,.;
beeir declareci.

(42) All 1brl'eitecl shares shall become the propertv of the company ancl may be solci or
oihenYise clisposeci o{ on such terms ancl in such manner as the Dir.ectors think fit,
and at an1' time belbre a saie or clisposition, the fbrfeiture rnay be canceileil on s*clr
teltns as the Djrector.s rnay think fit.

(43) When any shares have been forfeitecl in accorclance rvith these Articles, notice of the
forfeiture shall tbrthwith be given to the holcler of rhd shares or to the person entitlecl
to ths shares by transmission, as the case may, ancl an entry of such notice ancl of the
fort-eiture thereof, shall tbrthwith be rnade in the Register of lvlembers opposite to the
shares. :dry'ffi qfu'

ffi$s-ffi ffiw www

(44) A p€rson whose shares have been rorreitea shall cease to be a lvlember in respect of
the forfeitecl shares, but shall notwithstanding, remain tiable to pay to the company
all money rvhich at the clate of forfeiture were presently payable by him to the
Company in respect of the shares, bul the liability shall cease if ancl when the
Company receivecl payment in full of the nominal amount of the shares.

ffisq.
2t a{roTs) tyrth11rr 5["{r-*c TX.f ;{Ir,el1rfl q ryrr Vr

ilrqlfl , \
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(45) Forfeiture of shares shall involve the extinction at the time of forfeiture of all
interest in and claims and demands against the Company in respect thereof, and all
other riglrts and liabilities incidental to the shares as between the shareholder whose

shares are forfeited and the Company except only such of thgsg-1ights and liabilities
aSarebytheseArticlesexpresslysavedoraSareo'@sedinthe
case of past Members .'F4' ^tiqtr?ilalhl'

(46) A duly verified declaration in writing that lttk,U{btot ",''.$.f" t$' orthe
company, and that the shares in the company tr\6iu..o dfi'SrrrjAsffi a date

stated t,r.:n" declaratiol.shall be conclustr" ."to-fu;-uf;"*$ffi stated as

against all persons claiming to be entitled to the shares fr f,laration together
,t

with the receipt of the Company for the consideration, if any, given for the shares on

the sale or disposition thereof, shall constitute a good title to the shares, a14 the

person to whom the shares are sold or disposed of shall be registered as the holder of
the shares and shall not be bound to see to the application of the purchase rnoney (if
any), nor shall his title to the share be affected by any irregularity or invaliclity in the

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

(47) Provision of these Articles as to the forfeiture shall apply in the case of non-

payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the amount of the share, or by way of premirinr., as

if the same had been payable by virtue of a call duly macle ancl modified.

CONVERSION OF'SHARES INTO STOCK

(48) The Company in General Meeting may from time to time conver-t ali or any

fully paid up shares into stock and may from time to time in like manner, reconveLt

such stock into paid up shares of original denomination. ,,ilr,ii,ror ,.ii.;;,4 
qf&1q,

(4g) when any shares have been converted into stock,ffiH":;lt ffi;r, of such

stock may transfer their respective interests therein, or any part bf such interests, in
the same lnanner and subject to the same regulations and restrictions as and subject to

which the shares from which the stock arose previously to conversions might have

been transferred or as near hereto as circumstances will permit. The Directors may

from time to time, if they think fit, fix the minimum amount of stock transferable

provided that such minimum shall not exceed the nominal amount of the sha

which the stock arose.

22
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(50) A holcler of stock shall, accorcling to the arnount of stor..h helcl br, lLirn, tbr the sane
rights, privileges ancl advantages as regarcls clir,iclencls, particiilation in assets r-rn a

shall respectirrely inc.lucle,'stock', ancl,',stocLholcler".

STIRRENDER OF SFLIRES
(52) Subjectio the provisions of Sections 58 to 69 inclusirre of the,\ct. tlie ])ir.ecrors rna_v

accept fi'om anv tnember the surrencler on such terms anci conclitiriiis ls slnll ire
rgreed of all. or anv of his share.

ISCREASE, REDUCTION AND ALTER.\TIOfi OF C.\P-IT'AL
The Dit'crtrtol's lrla,v? rvith the sanction of the Cornpany in Gener..ii ir,ieeting. inr,r.e ;is..
the share capital Lrv the creation of nerv shares of such arnount an<i on srich tenris anii
conciitions as the resolution shall prescribe ,

ON WFIAT Coi\DITIoN NE1V sFtAREs fuL.\.\' BE IssLiED
i54) Nerv shat'es shall ire issrtecl upon such ter:ns ancl conclitions anci rvirh s'ch r.ights arcl

prilileges annexecl thereto as the General lv'Ieeting resoh.tng upon the cre:rtiol ther.eof
shall dilect and if no direction be given as the Directors shall cletermine anci in
parlicular such share may be issued a.s preference shares.

Prorridecl that no shares (not being preference shares) shali be issueci cal;v-ing r,.oring
dghts in the Cornpany as to clividencl capital or othenvise which are clisproporlionate
to the rights attaching ro rhe holders of other shares lnot beinffiffiTt; 

i$:r)
SAME AS ORIGIT\AL CAPITAL 

WfTq #$ **q I

(55) Except so far as otherwise providecl by the conclitions of issue or by these r\rticles
any capital raisetl by the creation of new shares shall be considerecl part of the
original capital ancl shall be subject to the prol'isions herein containecl with ref-erence

i)l)
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(5c;1

to the pa1'menf of calls and instalhnents, transfer ancl h.ansmission, for-feiture, lien,
surrencler, voting ancl othenvise.

.,'":-:----:'q

[l'*Tl thi
tirne to tirne b)' Special R.esolution reclucs its sharefii$t*th (i
Reclernption funcl. if any') in eny way authorised by hwffi p

anv paid up share c:rpital upon rhe footing that it *ny frr\folp.p-r&.io
anclmal,', if ancl so far as is necessary, alter its memoranaoNlkl$d

ital

off
nvise

e alnount
of its share capital ancl of its shares accordmgl.y

CONSOLIDATION, DIYISION AND SUB_DMSION
(5 /) The Coinpany rnay in General ir,Ieeting alter the c.onclitions of its ir,{ernoranclum rs

fbllorvs :-

(a) Llon'soliclate ancl clivicle all ancl any of its share capital into shares of large1

anrounts than its e:iisting shares.

{b) Sub-divicle shares of any of thern into shares of srnaller amounts than originallv
lixed by' the \{ernoranclum subject ner:ertheless to the provisions of the Ac:t in
that behalf. Subject to these Articles the resolution by n'hich any such shares aie
subdivided rna-v detetmine that as behveen the holclers of the shares resulting
It'om such subclir,ision one or more of such shales may be given anv pr.ei-erence

or acir;antage or othenvi,se or,'er the others or flny other such shares.

(c) -Cancel shares w-hich at the clate of such General \zleeting have not been taken or
agteecl to be taken by any person ancl diminish the amount of its share capital b,v

the amount of the shares so cancellecl. qfqwq "twq Efryr*,

'#ffiw$ wd] wsw,

NOTIFICATION OF CLASS RIGHTS POWER TO 1VIODIFY RIGHTS
(58) If at any time the capital of the Compafiy by reason to the issue of preference shares,

or othenvise is dir,ided into different classes of shares, ali or any of the r{ghts ancl

privileges aftached to each class may subject to the provisions of Section 7l of the

r\ct be modifiecl, abrogatecl, or clealt with by agreement behveen the company and
any person purporting to contract on behalf of that class, proviclecl such agreement is
(a) ratified in writing by the holders of at least three fourth of the nominal value of

24 "ff
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the i.ssued sheres of that class, or' (b) confurnecl b1' Special R-esolution passecl at a
seilai'nte Generai \'Ieeting of the holclers of shares of that chss";incl ai1 the prorrisions
hereinafter contained as to General \.Ieeting shali ivlutatis \{utanclis apply to elcry
such meetfurg. except that the quoluln thereof shall be rnernbers-,hol4ing 9ri-ral.rra uw rrtvrlru9l )

'I':representing b]" prory one-fifth of the nominal amount of the issuecl.ili
c la ss.

BoRRowING po\rytrR'I.o o\li ""'t,,,,;,r#,,]*Hr*

(59) The Directors may, lrorn tirne to time. bon'orv an#or secul.e the pal,ment of any slm
or sulns of money fbr the pu{loses of the Cornpanl,, b1.' rneans of a resolution passecl
at a meetilg of the Board.

RESERVE & DBPRECIIA:|ION FUNDS
(60) T'he Dilectors may, before recofiunencling any clifiiienrl, set apart any ancl such

porlion of the plofits of the Companv as thev think fit as a Reserve jund to fireet
contingencies lbr tire.licluiclation of anv tlebenhrres. clebfs or otlier tiabilities o1. the
Cotripanl'. tor equalizetion of clir.iclends. for replacement. repair, irnproverlent ancl
tnainlenance of an-r' of the proper!, of the Con4tenv rncl tbr surrit other purl-.,oses of
the Cornpanl'as the-Y think conclucitre tcr the interesr of ihe Clornpanv anil rnav i.nr.est
tlte several sunls so set asicle upon such investrnents (other. tlian shart:s of the
Cornpanv) as they ma)' think fit and liorn tirne to time cleal rvith ancl rraru such
iflr:estment ancl clispose of all or an-v* part thereof fbl the benefit of the Cornl:an1. and
ina-u* dir"ide the Reserve Fund into such special funcls as ihey thiruk fit ivith full power
to employ' the Reserue Funcl or any part theleof in the business of the Conrpnny anci
that without being bound to keep the same separate frorn the other assefs.

.w,fr'*'1'{Tr.',;1r,'i ;}\irqry -f f ,*

(61) The Direcior may, before recornnencling any clivider,,l, ,rffi$t W$_ffi'uu.h
portion of the profits of the Company as they think fit as a Depreciation Funci
applicable at their discretion for pror,icling against any clepreciation in the invesrments
of the Company or tbr rebuilcling, restoring, replacing or altering any part of the
builclings, plant, machinery or other property of the Company clestroyecl or clamageci
by iire, flood, stotrq tempest, earthquake, acciclent, riot, wear ancl tear or by any
other causes whatsoever or for repairing, altering or keeping in good condition the
propertS' of the Company or for extencling or enlarging the builclings, machinery ancl
propertv of the Company with full power to employ the assets consfiruting such

sl.u WWq ;WTwftffi qs Ep{#

swf*Ft.l

''i'0 
..c,ff,, "/, " l{'r' ./n''.:l . ,, . {i'r ''r. 

S
. " ''-.,, '{r.* : iu".ct
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Depreciation fund in the business of the Company and that without being bound to keep the

same separate from the other assets.

(62) All moneys canied to the Reserve Fund shall nevertheles, ,rrnJintlfr[&d of the' \r.lCb - .n '
Company applicable, subject to the provision being make for actual ,$qift#$
dividend and such morleys and all the other moneys of the cr*fuydot Srl*
required for the purposes of the cornpany may be invested,ifip, uoohd$ill irXj$
securities as the Directors may select or may be used 

", 
*"rki;bksis1*fi6Jr#

iately

Bank on deposit or otherwise as the Directors may select or may u'ffiriftffit<ing
or may be kept at any Bank on deposit or otherwise as the Directors may think proper.

CONDITIONS O]\ WHICH MOI\EY MAY BE BORTTOWED

(63) The Directors may raise and secure the payment or repayment of such sum or sums in

such matrner and upon such terms and conditions in all respects as they thi'nk fit and in

particular by the issue of bonds perpetual or resemble debentures or debenture stock of any

rnortgage or chalge or other security on the undertaking of the whole or any part of the

propertv of the Company (both present and future) including its uncalled capital for the time

being.

BONDS, DEBENTURE ETC. TO BE SUBJECT TO

CONTROL OF DIRECTORS qlEryq -isq sfryf
dwffi ryrn qtUlo

(64) Any bouds, debentures, debenture stock or other securities issued or to be issued by the

Company shall be under the control of the Directors who may issue them upon such terms

and conditions and in such manner and for such consideration as they shall consider to be for
the benefit of the Company.

SECI]RITIES MADE ASSIG]\ABLE,

FREE FROM EQUITIES

(65) Debentures, debenture stocks, borrds

wollld be free from any equities between the

be issued

etlt of
\

nt or

at any

capital
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(661

(67)

ISSLTtr AT I}ISCOUNT ETC. OR WITH
SPtrCIAL PRItr/ILtrGtrS

,,f"*

execute 0l cause to be'executecl any mortg&go, chal$q,bp;sil.se cud.&hi51$i{'' or affe cting
' I. r ,/{iq S e+q {\

the rvhole or any parl of the assets of the Cornpany b! w;v,.bp+
the Directors 01'pel'sons so becoming liable as afbresaicl lrorn any loss in respect of
such liatriliry

REGISTER OF &IORTGI\GE TO Btr KEPT
{68) The f)ilectors shali cause a proiler resister to be kept in accorclairce with the

provisions of Section 174 of the Act of ail mofigage clebenhri'es and charges

spt-rcihcally affecting the propert-v of the Companv ancl shall cause the r.equirements

of Sections 175 to 180 of the said Act in that behalt to tre clul,v cornirliecl rvith so lar
as tirev tirll to be corrplied rvith bv the Cor-npany.

STATTITORY GENER{L [.,ItrE-f II{G
(69) The Statutorl'General \,Ieeting of.the Cornpany shall be helcl rvithin tire pcrioci

req,ired b1'the section 83 of the Act. 
{r{rdr *rqd {?t$.

wr-sq wt &*
CONVEMNG }yIEETING, GENER,\L VIEETING

(70) The frst .A,nnual General lvleeting of the Company shall be hekl rvithin 18 mbnrhs of
its incorporation. The next Arnual General Nleeting shall be helci rvithin 6 rnonths

after the exptr-v of the financiai year in lvhich the first Annual General lv{eeting rvas

held and thereafter an Annual General lvleeting shall be helcl within 6 months after
the expiry of each financialyear. Except in"the.case when for any special reason tirne
for holding any Annual General lv{eeting (not being the first annual general meeting)

is extended uncler section 81 of the r\ct, no greater interval than 15 months shall be

alloiryed to elapse between the clate of one Annual General lvleeting ancl thrt of next.

27
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(71) l'he general rneeting referrecl to in the last proceecling.{rticle shall ber ctrllecl orclirutri,
meefirlg. -{1 other meetings of the Cotnpany shall be cailecl "eslraorcliiiirl.1,rlrcr-iil}g:i",

:\NI\IUAL StlI,[\,I;\R]a, DIRECTORS ] L\]i
CALL EXTR{ORDIT\;\Ry h.{EETINGS . ,_._.r.:

-e'-;" ,,-,;- -\*
i72l fhe Directors shail prepare the Annual lisr of members ru,iffiiid.i{.i" hlrtt};r1r,,,,.r

the same to the Registrar of companies in accorclance with ttrglsu'sii;h' jB dt*ia.tuir,
:l l.r ' r.- t - i\t. i .l', 

,

17-i) T'he Directors ma-v call an Extraorclinary General A.{eeting r#i,.,n!u*r rtr.r, ,t irrttli. l' ]'

,..r, , i, , 

,,,., ,r,CALLING OF EXTRAORDINARY I,IEETII{G oN REQii{,s]Ti Ory,,,i"}ru"
(74) Siubjectto the prorrisions of the Section g.l of the Act: . . 

i.5:;',- !,:r::''

ia) The Dilectois shail, on requisition of the hoiclers of not iess iiran one-tenih oi
the issueci share capitai of the Con{:anv upon $,hic.h ail cirfis irl trtlrel.silms iii,;ii
ilue irave beeil paici forthnith proceecl to call ;rn E:ttraorcii;riril i-ii:nui;il ,i.i;:,criiiu'- _.1

ct'tlie Cornplin1.."

(b) 'I'hr. retluisitii;n rnust state the otrjects of the rneeting anii mtisr l.re sigr:r:ci ir.i ii5:
iL'quisitionists and deposited at the Registerecl Office of the (',:iinilan.'ri.rii ;iin.,-

consist of several clocuments in .like tbr:n. each signccl br r:nc (.1 i1o1el

reclui-sirionists. ln case of joint holclers of shares all such hr-,lclers shaii siqn rhc
lecluisition.

(c) Il the Directors do not proceed within 21 clays lbrm the cli:te of tire recprisitiol
being so clepositecl to cause a meeting to be callecl, the requisitioirists or a

majorilv of them in value may themselr,es call the meeting but i; either case i.lnv
meeting so called shall be hekl r.vithin three months frorn the clate of the ileposit
of the recluisition. qtEW qwffi xfu

WW.ff W l ,WWW

(d) Any meeting salled under this Article by the requisitionists shall be callecl in the
same manner as neafly as possible as that in which meetings ar.e to be callecl bl,
the Directors.

(e) Any reasonable expenses incurrecl by the requisitionists by reason

of the Directors cluty to convene.a meeting shall be repaicl to the

WffiqS iWT*qof$ffi w ffit'
ffiM{

of the failure

rectuisitionisr .'.t.1 .d'
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(75)

b-v the Companl' and any sum so repaicr shour<l be retainecl by the companl, out
of an-v surns ciue or to become crue from the company by rvay of t-ees 

'r. 
other

remunerations for theil services to such of the Directors as t\rere in c1efault.

r\u r rur! ur'' i\1-uu'r'riyc ro BE GIySrXfll :I_l+.i" rNot less than tburteen clays' notice to the members *prffingjt e\intfrriil$eilf,oor
of nteetine. with a statetnent of the business to be tra$6#i",1 r \qt"tirigr$lil,p-

*H;'l:ilil:: TTffi' ;J,'JJ:H :.;,yi.ftl;: w: ffiteceit,enoticeameetingrnaybeconr,eneclbvashorte,ffi,r,ot
not le.ss than hventv one days notice shall be grven or .W&ffi rp..i"l
resolution specifing the intention to propose the resolution as a special resolutiJn.
But if ail the rnernlrels entitlecl to attenrl or vote at any such meeting so ageecl a
resolution ma1' be proirosed or passecl as a special resolution at a meeting of rvhich
less than hvenf one clal,'s'notice has been Eiven.

Oil{ISSION TO GIYE NOTICE NOT TO
I TVALIi}ATE RES OLTITION P.\SSED

(76) The ac:c'iciental omission to give notice to or the non-receipt thereof try any mem6er.
shali'ot invaliclate anv resolution passecl at any such meeting.

(77) FiVe rnembers present in person or by pro4.'shall be a quorurn for an Extrl (-)rclinarv
Generill i\'Ieeting. 

gfw.r qert qpfi,
BUSINESS OF'AN'NLTAL GENER,\L MEETIN#T4 W {*q 

'(78) The business of an Arurual General \,Ieeting shall be to r.eceive ancl consicler the
prof"it and loss accoun! the balance sheet and the report of the Dir.ectors ancl the
Auclitors. and to cleclare cliviclencls. All other businesses transactecl at such meeting
and ail businesses transacteci at an Exlraorclinary N,Ieeting shall be deemecl special.

RIGHT OF PETROBANGI,A TO APPOINT
ANY PERSON AS ITS REPRESENTATIVE

(79) (a) Petrobangla so long as it is a shareholcler of the company may from tirne to time
appoint in writing one or more persons (who neecl not be a member or members
of the cornpany) to represent it at an or any meetings of the company.

#i'o* **-.1 
/4.4{'['r'r*'4'"i;ini *

q'$uil.ts,.$'tTdfir f

29

Page 1005 of 1229



(b)
1S

to

all

on

(c) Petrobangla lna)/,

.uticle (a) of this

The procluctiorr at the rneeting

be accepterl by Cornpany as

canc ellation as afbresaid.

(d)

(e) ,tny person appointecl by Petrobangla uncler this ,\ticle.may, if so authorisecl by
such orcler. appoint a pl.oxy rvhether speciaily or gcnerall1,.

BTTSINESS CONFIRIyIED To ELtrCTIo}i oF
CFIAJRI.,LdN \VHIL ST C}T,IIR VAC..U\T

(80) No business shall tre cliscussecl at an-],/ General )\deeting except the r:ic:ctjon u-,f n

Chaiirnan r.,'hilst the chair is rracant.

"fq{tttl 
qqq tfryr

CFL,\IR1,1\\ OF GENERdL 14EETING Sffi{ VW Xtfq t

(Sl) T'he Chainnan of the Boarcl of Director'.s shall be entitlecl fo take the Chair flt rvel
Gc-neral iv'Iee'ting. If thele be no C.hairman of it at any rneeting or. he is not present
within 15 minutes after the time appointed for hokling such meeting or i.s unable io
be present clue to illness of any other cause or is unwiiling to act, the Deputv
Chairman, or if at any meeting he is not present or is unrvilling to act as Chairman,
then the Dilectors present may choose a Chairman ancl in clefault of their cloing so.

the members present shall choose one of the Dilectors to be Chairman ancl if no
Directors present is wiiling to take the chair, the members present shall choose one of
their rnembers to be Chairman.

PROCEDIIRtr IVHEI{
(82) if within ffieen minutes after the

\,feeting a quorum be not present

QIJORLTi\{ I{oT PRE S trFrT

time appointed for the holcling of a General

the meeting if convened on the requi.sition of
shareholders shall be dissolved and in'every other case shall stancl acljourndil

30 ry'
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same daY in the next rveek at the same time ancl place or to such other cia5,. time anc
plac'e as ihe Dit'ectol's may b1' notice to the shareholclers appoint. If at sul.h acljourner!
meeting a ciltoruln be not present those members present shall he a quorulrr irncl rrr;*,
t'a'sact the business tbr n'hich the meeting rvas callecl.

C FIAI RLLLhi 14IITF{ CON StrI.IT h,fAY
(83) 'I'he Chainrlan rvith fhe consent of the meeting

io tirn* inrl ti-orn 1:lace to place.

BLISITIE SS OF' '.\DJOIIRj\trD EffitrT
i84) No btrsiness shall be tt'ansaciecl at anv adjourrrecl rneeiing

rnight har-e been tt'atrsactecl at fhe rneeting fi.om rvhich the

1V}T{'1- I$ TO tsE EVIDENCE OF THE P..\SSING OF
A RESOLUT'OI. \,VHEN POOL NOT DEil,L.\NDED

(85) At aril Genetal \{eeting a lesolution put to the vote of the rneeting shail be ciecjek,ii
on n shov of hlncls. unless a poll is, before or on fhe cleclarafion of the r*srilt of the
i:hoiv o1' hitneis' clemancieci b1' a rnember present in per.son or pro.\r,- r:r bv dLilr.
aittirorjseil ieuresentative ancl unless a poll is so ciemanclecl. a cleclar.iiticn bv ihcr
(-lhrintran that a resolution has. on a shon, of hancls. been canieci ar criii,;cl
unanifir'lu-rl]' ot. lrtr a particular majoriqv' or losr. anci an enh_T io that eflect in the baoji
crf' Irrocecciings 0f the tloinllanv shall be conclusirre er.icienc.e of the fact^ l'it6-r,.rt
pt'oi'il- ol' lhc ttittttl:er ur llroporfion of the r;ote cast in lbrrour of or ;i!,aitrst fiiiii

wfqww Esw q&ry.

s?4 wffiT w&o*
(86) if a poii is cletnanclecl as aforesaicl, it shall be taken in such rnanner ancl at such ti'e

ancl irlace as the Chairman of the rneeting shall clirect ancl either at.once or after an
interval or adjoumment, ancl the result of the poll shall be cleemecl to be ihe
resolution ot the rneeting at rvhich the poll was clemandecl. The demancl of a poll ma'
be lvithclran'n.

]\{OTION HOW DECIDED IN CASE OF'EQUALITY OF,
(87) In the case of an equality of r,otes whether on a show of hands

chainnan of the meeting at rvhich the shor.v of hancls takes prace or
is dernancled shall be entitled to casting vote in adclition to his orvn

rwffiSrw
ffi$ Kwryq:sY*ryYu#t w ryW

fiW*u*'fffi r

VOTtr

or at a poll, the

at which the poll

vote to rvhich he
_-*-e>'**+_#may be entitled as a tnetnbsr.
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IN \\'FLIT C A S E S P O LL TAK E}-i \li ITFI OUT ..\}JOLi-R-IYI,IEN T
(88) ,{ny poll duly clemandecl on the election of a Chair:nan of a Feelng o1"on ary*

cluestion of aciiournment shall be taken at the meeting anci nithbut E,fp"'u*"rent1

DEil,IAI'\D FOR eOLL NOT' 'IO pREyEti.T ,t' '*,li ,*;\;i.I
TRAI\SI\CTION OF OTHER BUSIN,tSS ';:,. i ..r ]ifr I

(89) The clenrancl lbr a poll shall not prevent the continuance q{ 
^ urrrfil;4g#p}ftn"

transaction of any business other than the cluestion on ,"ir"{iiiffi,Frt1}Sflt..n
clenianclecl. 

..+,6;!,io;;''-

N{INUTES OF GENER{L h{EtrTI1\iG
(90) i\"Iinutes shall be inade in books proridecl tbr rhe purpose of all resolutions airci

irroceedines at General lv{eeting ancl any such h,Iinutes if signecl b1' any person
ptttporling to har,e been the Chaiirnan of the rneeting to v,,hich it relate or b-v the

l)erson who shall presicle as Chainnan at the nest succeecling rnecling shall be
receirrable as er.iclence of the facts therein statecl without fur"rher nroof-.

INSPECTIO5
(91) 'l'he books Llontaining tninutes of proc.eeciings of Gener;il 1,Ieeting ot'the Co'rpan,7

shall be kept at the Registereci Office of the tlornpanl, ancl shall, 4yring busiless
hout's. (subiect to such reasonabie restrictions as the Cornpany in (ieneral \Ieeting
uriu'tiotn time to tirne impose so that no less thair fivo horirs in each cia.,i be ailor.-,ecl

lbr inspection) be open to the irupection of any rnembel rr,itliout charge .

qfqw www ryffi
ffiffi,ffi rywt w$w'

(92) ,'\ny member shall at any time after seven clays frorn the rneeting be entitlecl to be
furnishecl n'ithin the seven days aller he has macle a recluest in that behall to the
Companv ivith a copy of any minutes referrecl to atrorre at a charge not exceecling one
Taka for every 100 worcls.

VOTES OF'VITT,{BERS
(93) Upon a shorv of hands every member entitled to vote and present in person shall

have one r'ote ancl upon a poll every member entitlecl to vote ancl present in person or
bv attome-v- or b,"- proxy shall have one vote for every share helcl by him.

i2 n." ffiI,,ffi,i,L **,,

COPIES OF'h4INL-TtrS
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\iOTIllG BY A RtrPR.EStrf{-T*\TIt/E OF
r\ COl\,IPAhft' ON SFIOTV OF FL\-NDS

AT h,,IEtrTIi\GS OF' OTF{trR CON,PANItrS
i I).1. )

NO N,IEil,fBER TO VOTE UNLESS CALLS ARE PAID LIP
(95) Subject to the prolisions of the Act no member shall be entitlecl to be preseni or.t'

vote at any General lvleeting either personarly or by prory or attomey ibr any oitrer.
tnernbel ot'reckoned in a quorum rvhilst any call or other sum shall br: overclue :iuc1

p;r)'able io the Cornpany in respect of any of the shares of such r*crnbei ibr irror.r
than one rnonth.

','OTE iN RBSPECT TO SIL{RE OF DECIIASED
INSOL VBNT I,{BII,,IBER S

(9(;) ,-ur-v person entitleci unclel the Transmission Clause (Articie 3i! her.eof) to tr.;r.si.er anr.
shal'es tnilv r"ote at General ir'{eeting in respect thereof as if he nerb the r.eg:si,:r.cil
hoicler of such shares. prorrided that at least 48 hours befbre the time of hoiiun..r_ the
meeting or adjourned meeting as the case may be at ivhich he proposc:s ro r.,ote. shajl
satisfl'the Directors of his right to transfer such shares unless the Dir.ectors shrll ha'e
irreviously admitted to his right to vote at such rneeting in respect ihereof.

"$qV*,, etli$ri {&r
^{PPOINTT,IENT AND QUALIFICATION OF PROXl'*ffi,ffi T&.il qS.* I

(97) Anv member of a Company entitled to attend ancl vote at a meeting of the company
shall be entitlecl to appoint another person (whether a member or not) as lis pror.v.

(9s) The instrument appointing a pro\y shall be in rwiting under the hancl of the appointer
or his aftomey or if such appointer is a Company uncler its common seal or under rhe
hand of a person duly authorised by such Company in that beha$ or uncler the hancl
of its attomev rvho may be the appointer.

A cornpany rvhich is a mernber of anothe

clilectors. authorise any of its officials or any

at anv meeting of that other compefly, and

LrehirH of the coulpany on a show of hancls

companv. The procluction of a copy of such

certified uncler Section zz5 of the Act as be

meeting shall be acceptecl by the cornpany
appointrnent.

er companv *nX**.hy__Jpd#ution of- the

o ther p ers oq*t$r.rylp.eq$"r+' e s e't' r i'e
rhe nersfpb Qii**iff d$,#{furl is on

:ffi1ffi;,ffiffi"ftIl{&toi'*'

TT
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(99) The instrunent eppointing a proxy ancl pow,er of aftorneS. or other authorit-v, if rn1,.
uncler whir,h it is signecl or a notarialll. ccrtifieci copl; fhereof shail Lre crepositecl at the

before the time of holding the mer:ting at which the attorne.y proposes to .,;gte crr is
clepositetl at the oilice of the L-ompnnl' not less tiian 48 6-iurs Setbre the tir'e firecl
tbr such meethg rs atbresaicl

\'OTE NL\Y BE GI\'EN BY PROXY {]R ATTORiiEY
i j00)\'otes m;r1'be sir'+n either peisonail,v or (sulrjccf to thc i:roii:iio*s of ,{i-riclc i)ii) b.r,

attoruev oI b1' pro-xv or in the clse of a Colnpanv- b1' ;r repre.sentatir..e cl1l-v :ruthciisecl
rs ltbre:;lid

CUSTODY OI? TFI]I] {}{S]'RL:,\I I|HT
ilijl)If anv such inslnunent of app.intment rre c.nJrneci ro the sub-rect 

't'an 
appointing

pro\' or substitute for Voting at rneeting oi the Comuan-v it shell pepnanendl, or ibr
such tirne as ilte l)irectors rnal' cletenttilc, remain in cilstocly of tlre Couqrll_,,, erici if'
etnbracing other olrjects a co1:1'the|eof. crlialTrklecl with the origilal, shall i:e ilelivqreti
to the Companv to rernain in the custocl,r,, of the Company.

Sf {W"l *{*$S g$fuq 
'

ffi$wd *sw.T wM,t

or in an ofher forrn

FORN4 OF PROXY
(102)An insrrument appointing a pr.oxy may be in the tbllorving t-orm

which the Directors shall approve,

Of r r. r , . r r . r r r 
- 

r . . . : . . .'. . , . . r . D .

absence to attencl ancl votil

clo hereby appoint
, tbr me and on mv

behai{ at the ordinary or extraordinary (as the case rnay be) general rneeting of the
compan-v to be held on the day of . ancl at any acljoumecl thereof.
Signed this ...........

Signature

*h*w
,'1W-W"$d1lU*"ffi- glt.

#k''"Wwq*f : sT*s$Til.ffi 4,.r.!d #rryp,

34
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VALIDITY OF VOTtrS GIVtrN tsY PROXY 1\OT

WITHSTAI\DING DtrATII OF ME,MBER ETC.

(103) A vote given in accordance with the terms of an instrument or proxy shall be valid
notwithstanding tlie previotts death of the principal or revocation o{,;ffigry.:or of any

iro\'ver of attorney under which such proxy was signed or the trunrfdffif,ffiffiSffi..ro""t
of which the vote is given provided that no i'tirnation i" *riti"#ffitftai,{fftdt-U3-* 

n.

$;#
\ {10"" tu#ffih* :i#TrME FOR OBJECTTON TO VOTES\.i{\ , 

ry{ tr "f d

'xm-ffiLW
(104) No objection shall be made to the validity of any vote except at i Mff%r poll at

which sttch vote shall be tendered and every vote whether given personally or by proxy not
disallolved at such meeting or poll shall be deemed valid for all purposes of such meeting or
poll rvhatsoever.

CF{AIRMAN TO JUDGE VALIDITY OF'VOTE

( 1 c5) The chairman of any meeting shall be the

teuclel"ed at sllch nteeting. The Chairman present at

ths 'valiclity of every vote tendered at such poll.

sole judge of the validity of every vote

the taking of a poll shall be sole judge of

(106) r\ny member whose name is entered in the Register of members

enjoy the same rights and be subject to the same liabilities as all other

class.

DIRECTORS

EQUAL ruGHTS OF MEMBERS

of the Company shall

members of the same

efqryq qww q&tq{'

ffiffi$'ffiffi w#T .wM *

(107) The number of Directors of the Company shall not be.less than five a'cl more than
nine. The Directors shall be required to hold at least 25,000 shares as qualification shares
except the directors nominated by Government/Petrobangla. Subscribers to the Memorandum
& Articles of Association shall be the first Directors.

(108) Any Director may be appointed or removed from the office by the Compaly
General Meeting at the option of Petrobangla/the Govemment. Any vacancy in the office
Directors shall be filled in from{he nominees of Petrobangla/the Government.

tn

of

jj 

**

*rwuffi$*ffiut;$*
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(109)Ever1' Directof inclucling the Chaii:nan of the Boarci

Director and the Erecuiive Dir'ector shall be paicl Tk.
Boarcl iVeetins

(110)(a) The Boarcl of clilectors may appoint all

and ai such rernuneration as consiclerecl

DIfttrCTOR S \i,.\CATI}{G i} FFT{J ii
ofrce of a Director shall beconle \,,acanf if :-

(b) The Board may from time ro rime by poiver of Attorney"Entt*;i #dff confer
upon the Chafuman, and the lvlanaging Dilectorilxecutire Dir.ector- jbr rhe time
being such of their orvn powers as the-v rnay think fit ancl mav con{tr such
poiver for such time ancl upon strch terms ancl conclitions anci rvith such
restdctions as they may thinii expeclient ancl may tiorn tilre to time revoke.
rvithdran'. alter or ."'ary all or any of such powel..

(c) The Chaiilran- ancl the \,{anaging DilectollExecutir,,e Director. ma'r flirther
cieleqrte sucir of their orvn pot'*'eri as thel: may think fit to othcr. oflicers of the
(lornpanv suborclinate to thern rvith llnol alrprr6lr2l of the Boarcl anil such ftlrther
cleleg;rtion 'rf porvers macle ir1' the chainnan anci rh* l,I;rnagiirg
DilectorrExecr.itir,e Director shall be 1g:1lortecl at lhe rnectng of the iloarcl of
Directors inlnediatel.v following the riate ol each such clelesation.

qtqry*-r 4ry4 4$sql-s

wss wwl ffit
(111)I'he

(a)

(b)

(c)

he is lbund to be of unsound mincl by a court of contempt juriscliction; or
he is acljuclgecl an insoh,ent; or

he. or any parlner or relative of him, or any firm in lvhich he or his relative is ;r

pilrtner. or an,v private Company of rvhich he is a Director or rnemtrer. w'ithout
the previous consent of the Company accorclecl bv a special resolution, hol6s anv
office or place of profit under the Company in contravention of the Section 104
of the Act; or

(d) he absents hinself from three consecutir,e meetings of the Directors or l.orn all
meeting of the Directors of a continuous period of three months n'hichever is the
longer rvithout leave of absence from the Boarcl of Directors; or

36 4t*
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(e) he ($'hether by himself or b-r' :rn)' pelson {br tris benefit or oil his account) or
an1'ft:n in rvhir-h he is a partner cr any privare compon46ffiffitbn r_,r rhe

. rJ (, rr.,r,rrLr L,r drrJ, III\i itrc Lotlipan);utrc.llntqffigtrdn trl lltr.
Seclion 103 of the Act; or f/."f ,;;;'i%

(t) he acis in contra'ention of thc sections 10+ & tro "/tdifi#ot+r"lh(g) he sus'enct-s pavmen*o or corTrpour,rt, ,"trn ir-"=,;it'd;H'"F? X''r{
!.r lyrr.u,E (rLrrutr))sLt ro rne,.\retTlpnn)fl€{rrut l)rry

er '\ f -' /lh
(h) he resigns ofiice by notice -,u,*i'g nrr;;J;;;i,*fi*$gffi,Sml

:1:an$i{;d1s{qerye6r$1 r_,r ihc

.ffit*)' -::'"""":.tb

,diffio 
n'Ti'trit*+;):-h

#%pn Wff +fh,iffi
(i) ;: * ."*'icrecl bv a conrr in Banglaclesh of ."r-;tk&kffi,

turpituc1eanclissentencec1inrespectt}rereoftoimprisorun.ffi';;o
si-t rnonths; or

(j) he fails to pay call in respect of the shares of the Comi:an-v held b1, hirn qihether
alone or jointly n'itlt othels rvithin sir months from the last elate t'lxecl fbr the
pavnlent of the call: or

0i) he is othe'wise disciualifie cr b-v an orcler of the court.

CHItrF EXECUTItr/tr
(1i2)The l{anrging Director',rExecutive Director nill be the clhiet Elecutir,.., of il:c

(louipan''. rirtl ivi1l be resironsil''ie to conciuct the dlt. to clay bu:;iness of iiic
C'onrPanr" rhe L-olnpilll\r l1rav fi'orl tirne to tirne rrest in or a-.sign to tire \Iarr;rgi'g
Dilecloi llxecutir;e f)ilei.rtors such lrorve.rs. iiiscretions anci iiuties ancl nr;rr. iilr;osc i;rr
hittt sttr'h i'*gulations as nrav se+ln e\l)eclient anci rpay eiso r.er.rlo'e tix, \,lhnnqinu
Direc:tol L'r:e'cuiit's Director. He tili holerrel ciischarge his riuties and rcsponrilr.*i,*
iincler the ovcr;ill supetr,'ision ancl ctintlol of iire Cornpany'Bo;ir.cl of Dir.ectors.

fhe appointrnent of tr'{anaging Di'ector.,iExecuti,ve Director of the Lrornpan}, sru.rrl
initiallv be macle by the Boarci of Directors of the Cornpany tbr a periocl .ot
exc'eecling tive )'ears renewable at the encl of each periocl of appointment, b1, rhe
Companv in General \'Ieeting tbr periocl or periocls not exceecline five vears.

ffiryi quq {fll!'
ROT,\TION OF DIRECTORS dqsf{* WW USW I

(i13)At the fu'st ordinarv meeting of the company, the whole of the Dir.ectors shall retire
frorn office, ancl at the orclinary meeting in every subsequent year, one-thircl of the
Directors for the tirne being or, if their number is not tlu.ee or a multiple of thr.ee,
then the nurnber nearest to one-thircr shall retire fiom office.

s* 'e'i s1 [ #ffiti;$ r*
37 &iw q#rqq ;s[*--{,Fffi w qry{

qffir
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( I 1 .l.) "I'he J)ir-cctors

:ri111- s rlicir. las t

ci;ty' ihose to
tl*teririinecl tri'

il15) A retiling Duector shaii tre eligible for reele c.tion.

(117Xt at an1' rneeting at n'hich an election of Directors ought to take place, the places of
the vacating Directois are irot tillecl up, the meeting shall stancl arljournecl till rhe
same clav ui the next week at the same tirne and place, anc if at the a4journerl
rneeting the places of the vacating Directors are not fiilecl up, the vacating Directors
ill such of thern as have not iracl their places filled up sha1l be cleemecl to have been
leclectccl ar the acljoumecl rneeting.

ALTtrR\ATB & .{.DDITIONAL DIRECTORS
( ] i 8 ) '\ Dire'ctor" ciuring an absence of nol less than three months frorn the clistrict in r,,,hich

tnectirs of the Dilectot's are orclinarilvhelci. rnay, with the apirroval of the Dir.ecfors.
appoint ilnv person to be an Altemate Director clurlng such ahsence ancl such
allpoinhrent shall har''e effect. ancl such appointee, whilst he holrls oftlce ;rs An
Nteiriate Director'. shall be entitlecl to notice of rnecting of Directors a'rl atteurl a'ci
Vote thereirt accoldingly ancl general pro.\'uncler the pr.or,{sions of these .,1,,tii-:ies. ;r'ri
shelf ipsotbcto, vacate ofllce if ancl rvhen the appointee refurns to tlie clistrjct in
which tneetings of Direetors are ordinarily hekl ol vacates office, as Director or
i'olnoves the appointee frorn office, ancl any appointment ancl removal uncler this
Article shall be efl'ectecl by notice in writing under the hand.s of the Dir.ector *rakino
rhe same, qftw qsq qF1!, "

dsffiffi s$ d*q'r

The Director's remuneration shall continue to be paid to the appointer clur.ing his
absence and not to the Altemate Director.

( 1 16)'fhe Conrl)arly at the general

lnt\I li11 up the vacatecl office

meeting at rvhich a l)ir-ector

by electing a person therefo.

38
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REGISTER OF CONTRA,CTS
(119)The Cornpanli shall keep a Register in rvhich shall be entered partic.ulars of all

contracts ol'airangements in q"hich any Directol is concentecl or i4tei:estecl.rlir.ectly or
indirectlv as requirecl by the provisions of the Act,

DIRECTORS }'L\Y Btr DIRtrCTCFTS OFCOfu PAJ\{IES

PROfuIOTED BY T}{E CO&,F , i

(120)A Dilector of this company may be or become a Dirpcrgr of arr1, fio,pir*"o
promotecl by this Company or in u,'hich it may be interestecl'as a,venci"r;*,:,tdrbe, cr,

othenvise ancl no suc.h Dilec.tor shall be accorintable for any beneiiis receiveel as

Dilector or member of such Cornpany.

LOANS TO DIRECTORS
(i21)The Cornpanv shall not make any loan or guarantee to a Direcior of the (-.ompany or

to a fum of rvhich such Director is a pailnel or to a prir,ate Cor"ni:any of r*ihich such
l)irector is a rneurberor Director.

l,iEtrTINGS OF DIREC'IORS :L\D eUORLrt,I
(122)l'he Directors ma,v meet together for the clespatch of business at least cnce m el.,ery

three caientiar monrits but not tnore than hvo months shall interr:cne, treir.-,een tlre last
rJat'of tlte calendarmonth in which the iast meeting is helcl ancl the clate of the next
rneeting. Thev rnay acljourn ancl othetrvise regulate their meeting ancl pr.oceeclilgs as

tlicr,'thinli fii.

'fhe cluorum necessaly for

by the L-ornllany in Extra

shall be fir.'e .

the transaction of business of the Director-s nla_ai

orclinary General h,Ieeting, ancl unless and until

be

SO

fr-recl

fire c'l

ffiwr
WW$ffi

(l2-l)The accidental omission to give notice of any such meeting of the
Director shall not invaliclate any resolution passecl at any meeting.

.qw#, q'fu
w ffiwn
Directors to a

DIRECTORS 1\OT
(I24) A Director rvho is at any time not in

to notice of any such meeting.

ENTITLtrD TO I{OTICE
Bangladesh shall not cluring such time be entitlecl

r1-'{
$!'
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***t** -
I

I
I

(127 ) r\. meeting

0olnpotent

,'u-iicles of
,J",e net"alh'.

Qlitrsrloli '\T' Bo;\}t-D n,IEIi:t'IliG Hotv
(125)Questions adsing ar an]'such rneeting shall be cteciclecl gr6e$tfii*anqi* anrl in

case of an-u- eclualiqv' of vores, the chairman of ,1,. q#-ffs$h*h*.?*)&.,0\ o.
castturg r.ote. ll€l g S Yp H,lSStF $tuq dtJ

\\ "."ti

1VHO IS TO PRESIDI' AT h,lEE'rtrNG GlT )hS
e\ :.-ry$ ,{*,}S

( 1 2d ) A,1 **I#:.ffil ffJ:lffi il',Hi;:T,:. f,lW, .,
at anv meeting the L-hairman is not present. then the i)irectors *iljim one of the
Directors present to prcsicle at the meeting.

QtioRtn{ covrPnTEj\T TO trXtrRCrSE
of the Dire ctors fbr the time being at n rdch a quolurn is present sharl tre
to exercise all or anl'of the authorities. polvel's ancl discretions bv or under
the companl, for the time being vesteci or exerciseable by the Duectors

DIREC TOR I,I{Y .\P}-OINT CUl L\,II'ITEIi
(123i fhc: Di|e'-rto1's lnilv, subject io the pror,isions of tire ,\i:t. clelegatL: rinv r.rj,ilieu.iron.ers

fi'r '"ottuliilr:es- consis;ting of such urcrnbLrr or inclnl':er"s of ih-;ir. i:oc11,. i:s Lliev thinf
iil. ;rncl thev tnav tlom tirne to tirne bc,urUtose-cl cit it fir. fhe Diieciors.

1 IEr-Ti NG oF coi\'f\'IlT':f E Fr Ho\ rj'i'o IrE {.}o rr iiRNED
(i29)'i'he trteetirtgs ancl 1lt'oceetlings or'an-l'-.uch cornrrrittee cgnsisring .i i\r..r {)r. r}ro.c

iitcttibc-t's :hall be gortetlecl bl' the proli.iions iicrejn contrjnecl tbr r.egulatilg ihc' rneetings ancl proceecling's of the Directors. so lil rs the srme are appljcable ilier.ei,r.r
Itttl lre nof sllpersecleci bv any reguiations rnacle bv the Dir.ectors unclcL the- l;rst
proceecling-* Article , The proceedings of such cornmittee shlll be placecl before the

',oarcl 
of Di'cctor.s nt its next meeti'g. 

,t!_!,,t", iq., .{}$q*r,

"iri{,iiiJ *Xr, ,o*4*lRE SOLUTIONS WITHOUT BO.,\RD I,IEEI,II\G \TALII)
(130)Subject io the provisions of the Act a resolution in rvriting approvecl b--v sui;h of ile

Difectors as are then in Banglaclesh or by a majoriry- of such of them as a1e entitle4 to
vote on the resolution shall be as valid ancl effectual as if it hacl been passecl at a
meeting of the Directors cluly callecl ancl constihrtecl.
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( 1 3 1) A11 acts done by any rneeting of the Directors, or by

any persoll acting as a Director shall, notwithstandilg that

that there was sotne defect in the appointment of such

aforcsaid, or that they or any of them were disqualified, be

had been duiy appointed and was qualified to be a Director.

DIRECTORS TO CAUSE
TO BE MADE, II-I THE,

ACTS OF BOARD OR COMMITTEE,S VALID
NOTWITHSTAI\DII\G DEFECT IN APP OII\TME]\T

MII.ITJT'ES
BOOKS

(132) The Directors shall cause minutes to be made in books provided for
(a) Of all appointrnents of Officers made by the Directors;

(b) Of the names of the Directors present at each meeting of the Directors and of any

committee of the Directors;

(c) Of all t'esolutions and proceedings at all meetings of the Company and of the Director.

zu-rd of the committees of Directors and every Director present at any Meeting of Directors or
committee of Directors shall sign name in a book to be kept for that purpose.

BY WHOM MINUTES TO BE SIGNED AND

THE EF'FECTS OF MINUTES RECORDED

(133) All sucli mintttes shall be signed by the Chairman of the Meetilg as recorcled, or.by the

person who shail preside as Chairman at the next succeeding meeting and all minntes

;iurported to be signed shall for all purposes whatsoever be prima-facie evidence of the actuai
anci regular transaction or occurrence ofthe proceedings so recorded and ofthe regularity of
the meeting at r,vhich the same shall appear to have taken place.

GEI{ET{.AL POWERS OF COMPAI\Y
VESTED IN DIRECTORS

qferywJ qs$s1 Efstb

ffi5WS WW ffi,r

(134) The business of the company shall

expenses of getting the Company registerecl

acts and things as the Company is by

allthorized to exercise and do and are not

be exercised or done by the Company in

less to the provisions of the Act and

be managed by the Directors who may pay all

and may exercise all sllch powers ancl clo all sllch

its Memorandllm of Association or otherlvise

hereby or by statute directed or requirecl to

General Meeting, but sLlbject neverthe-
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these Articles ancl to any regulations not being inconsistent with the Memorandum of
Association and these Ar"ticles and to any regulations not being inconsistent with the
Mernot'andum of Association ancl these Articles from time to time made by cornpa'y in
General which would have been valid if such regulation shall invalidate any prior act of the
Directols which would have been valid as if such regulation had not u..r, ,,,uj"'t'.;3*1,

,.' ,,,.til . . , " 
''t

SPECIFIC POWERS GIVEN TO DIRECTORS

(135) Without prejudice to the general powers confened bl,the last preceding
otirer powers conferred by these Articles,the Directors shall have the following

TO MAKE BYE-LAWS

business of the Comp?oy, its officel s

, 
j'{, 

'

(a) to vary and repeal bye-laws for the regulation of the

and employees fiorn time to tirne.

(b) to pay and charge to the capital account of the company any interest lawfully payable
thereat under the provisions of the Act.

TO ACQUIRE PROPERTY

(c) to purchase or otherwise acquire for the company any property rights or privileges which
the company is authorized to acquire at such price and generally on such terms a'd
conditioirs as they think fit.

TO UIqDERTAKE CAPITAL WORK
Efqus-q "{ww q$M

W$Wffi WWT w#w 
'r

(cl) to authorize the undertaking of approved works of a capital nature, subject to the
conditio's that all cases involving a capital expenditure of such amount as may fiom time to
{irne be determined by Petrobangla shall be referred to Petrobangla for approval before such
authorization provided that :-

(l) within any financial years the ftinds required will be fund within budget allocatio' for the
project;

(ii) the expenditure on such works

respective budget allocation; and

(iii) even in

Crore where

of different

in sttbsequent years would be the first call or the

case of a work i'volving a capital expenditure exceeding Tk. 5.00 (five)
detailed p'oj ect reports have been prepared with estirnates

component parts of the project and duly app,.roved by pehobairgra flre

42
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Board shall be competent to sanction increase in expenditure not exceeding 10% in any
component part.

TO PAY FOR PROPERTY IN DEBENTURES ETC.

(e) to pay any property rights and privileges acquired by or servicel renderecl to the

Compauy, either r'r'holly or partially in cash, or in shares, bond, debentures, debenture stocks

or othel'securities of the Company, ancl any such shares rnay be issued either as fully paid up"
or with such amount credited as paid up thereon as may b. ugr."f, upon, any such lo.rar,i'
debentures, clebenture stocks or other securities may be either specifiially charged upon all or
any part of the property of the Company and its uncalled capital or not so charged.

(D to insure and keep insured against loss or damage by fire or otherwise for such period
and to such extent as they rnay think proper all or any part of the buildings, machineries

goods, stol'es, produces and other movable properties of the Company either separately or
conjointly, also to insure all or any portion of the goods, produces, machineries and other

alticles impolted or exported by the Company and to sell, assign, surrender or discontinue

any policies of assurance effected in pursuance of this power.

TO OPEN ACCOIINTS

(g) to open account with Bangladesh Bank or with other scheduled banks in Bangladesh
ancl to pay money into and to draw money fiom such account from time to time as the
Dilectors rnay thir* fit.

(h) to secl-ire the fulfilmeut of any contracts of engagements entered into by the Company
by moltgage or change of all or any of the property of the Company and its unpaid capital for
the time being or in such other manneras they think fit. qfrltt 'l{t lFrr

!tsl{4 s{l qltfi

(I) to attach to any shares to be issued as the consideration or part ofthe consideration for
any contract with or property acquired by the Company or in payment for services renderecl

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

0) to appoint any person or persons (whether incorporat"a o, not) to accept and
hold trust in the cornpany with any property belonging to the company or in

4l
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(k)

'i',iiu:it il is illtcrestecl, or for an1'other purpose ancl to crccute ilrl .1o lill :;uc5
It,";t's lint! things as may be requisite in relation to ;rny such ailrl io pr.ori4,,r lbi.tiic
lernuneralii-:ii such tru-qtee or trustees.

'1't-) BIttrr.G Aj'i\-{f} D}tF}li\B rI{tTI
con(illct. <leibncl. corrlpounct or abanclo

ci-inrpanlr or its officers or otherrvise
\# I Fb.

o+pFr-11m9

{rt )

anil also to colnpollnd and allorv for pa]

or of an). clairns or clemancls by or against

TO REIIER TO r\RBITRATION
(1) to ret-er an',' clilir:it or cletnancl bv or against the Cornllany to ;ri'bilration. rnd

obsen'e and irei{bnn the arvartls.

(lri,y io rict on i-l*iirH of ihe Cornl)an_y in ail

insoh.'rn ci'.

rltatte l's lelating to banLrupi'c)' anri

T'Lr {-I \,'ji tr,Itc EIPT
l'ec':ipfs. t'ele ases an{l other clisi;hargesfor' rit()Ttr.:1,'

the ciailrrs anil cie:rriarl(:ls of the cornilan],.

'i'{ r A UTilUi?iS!, SINGING Oli COi\.iP-L\ V'S Blil.J--\ l-, Fl

toj t{) iietclrrriric iiurtt tirtte ttt tirnc \vho shall bc elrtiflecl to sisrr iriils.
il *u: E:1)I il ilccs. oIj d ol'se inellts. cireciue s., ciir,,ieiertci walf'fints. ,.*t*ro ses.

riocurnenrs on the cotnpitny's behalf. fu ryww'ffi,
.nns vm {lq I

io fuil'.est and cleal with any of the moneJ* of the companv not irrunecliatr:lv
ieciuirecl tbr the puryoses thereof upon such secudties ancl in such rnlnner. :is

the1" thirrk tit h'om tirne to tirne to vary or release such investmenls.

TO PROVIDE SECLIRITY TO DIRECTORS
(q) to esecute in the name ancl on behalf of the company in fa,u.our of-.anv Diler-tor

or other persons rvho may incur or be about to incur any personal liabiliiv for the
benefit of the company such mortgages of the company's prope$y (present ancl
furure) as they think fit, and any such mortgage marv contain a power of sale ancl
such other po!\re1's, covenants ancl pror,{sions as qhall be agreecl upon. .i,:

nB#_E+,t l.?-i/ uij lld ",,,

, Iw W-*;wr.ryfl{"dt
*

ii:

ip)

s ryt",}s

.1.:l
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(i) to gira an-v i)el'son commission or the sale prolits of an1, paflicutlr. business or
tr;rnsaciion or. on the saie profits of the general busing{s oF thC Corhriitri,, ancl
such cornniissio' shan be treatecl as parf of the lo;Nng .ipr*.; tbi',l.

i :: t ,' 
"l 

r),,,
i_ .-' 

,.,r',*r ,' I ,rotr/TO CREATE PROVIDENT TIL]i\D :: '
(s) to plo'v'icle for the rvelfare of ernirloyees or exelnpiovees 

"r'}i;C0.fi;j.#tan,preclecessors in business and the nir,es, wiclorvs ancl fainilies of the clepenclants
oi connections of such employees or exernirloyees by buikling or. contritxiting to
the building of houses, by grants of rnoney, pensions, allowances, boluses,
llroilt shaiing bonuses or benefits of an-v othel kincl ot bv cr-eatiirg ancl
subscribing 01' contributing tiorn time to tirne to prorident ancl otirer
itssociations. institutions, funcls, profit sharing or other schemes ol tnrsts or b3,
providiflg 'rr subscribing or contrlbuting ton arcls 1>laces of igstirction ilnci
recl'ealion' ho-tpiials ancl clispensad.es, rneciical ;rncl other altencjances ancl other
tbr:n of assistance, r.velrbre or relief as the Dir.ectors shall thid-r trt.

(i) to suirsciibe or othei-l.r'ise to as.sist clr. to guarante e rncnev
benerrolent. religious, scientific. nationai. pubiic or anv r.,iher

c'biects or fbr ant, exhibition.

ic ;iiaritabJe .

in:;iiiulir;n:; or

TO .{PPOINT OFFICERS & A,I'.rOir.NtrY S
(tt) to appoint and at their cliscretion lemo','e or suspencl such Secr.etrries. Of6cer.s,

employees aryI agents as they may frorn time to time think fit, ancl cletennjne
lheif polvers and cluties ancl fl.r theil salariesr/ emoluments ancl require secgritl.. in
such and to such amounts as they ma-y think fit: qf{rywl tr&w*{ 'qfihs

ffiffi w,wx w$w'
(v) at any tirne ancl frorn tirne to time by Porver of Aftorney to appoint anv person

or persons to be the attorney or attorney of the Company fbr such purpose ancl
with such polvers, authorities and clescriptions (not exceecling those r,estecl i1 or
be exercisable by the Directors uncler these presents) ancl fbr such perioci ancl
subject to such conditions .ls the Directors may frorn time to time think fit;

45
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, r_.-. r..._1,ir_4in-4!t4s!ri!s*rtila

l

i

sub-iect to the provisions of the Act to clelegate fo officers ancl a1to6e3,..s all
an-r' of the pon'e's, authorities ancl criscretions tor the-1iirk;bgjjgp,egted ilr
Directo.s subjecr to rhe ultimate control ana authod,ffi#.*aff $&-*,

ff*'$r- ffi} H, o :l(\) an]'such celegate or attornev ns atbresaicl may b{ldthffi*. i)uecpr, to

ne

'rt

St}b.c1elegatea11oranyofthepo\Vers,,-'h;;;&ffi;;
beingr;esrecl in thern; ancl 

W;,fi ;r##(y) to enter into all such negotiations ancl contracts ancl r.r.HTffiu'all such
c:onttacts ancl execute ancl clo all such acts, deecls and things in the r1arlle of anci
on behalt of the Company as they ma.v consider expeclient for clr ir relation to
an1' of the matters atbresaicl or otherw-ise fbr the purposes of the Companv.
proridecl in respect of rnatters aforesaicl or orhenvise for the prirposes of the
Cornpanv, proYiciecl in respect of ail comrnercial contracts to be conclr-rcleci nith
ibreign pat1ies. prior approval of Petrobangla shall be obtainecl bef,rre thi:
contrict is llnalised.

pAl'rr'Nr o' TNTERBST our oF cApr*dif-ffi ffi -#
(i37).'lhele anY shares are issuecl for the puq)ose of laising rnoney to cieti.al.ihe er4ren:;es

of the con-cttuctir:n of anY lvorks of builclings, or the prorrisions of anv plant. ivlrich
irill'lflot tre tnacle plolitable tbr a lengthenecl periocl. the cornllanv filav uav ilti:r.cst in
so tnuch of that share callital as is for the tirne being paicl rp 1bi tlie pedori ancl
subject to the conciitions ancl restrictions. proliciecl b1'the section 157 of the i\cr anci
tnirv chat'ge the satne to capital as pafi of the cost of constructio' of the wr_rr.ks ol.
lruilchngs or. the pror,isions of: any plant.

DI\rIDtrL,DS pRovIDED DIVISION oF pRoFIT oNLy
(138)The profits of the Cornpany sutrject to anv restdctions ancllimitation of special rights

relating thereto createcl or authodsecl to be createcl by the Memoranclum or.bv ther

(n'')
UT

+1^ .-{,1lt

'-#

!1tl

r,ri
I

l

ffi"4W"*
*t'$u,.[.ot+x :,,'i t n I,*,,,, .

ffiq W$qq iwT*E'#{'T * &hre,

W'ffir

4o
w
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Arrn'rihE##,w
NOT TO EAR.N DI\TIDEI\ID

i139)\trthcre. a capital is paicl in advance of caii rpon the tboting that

interest, such capital shail not. rvhilst canying interost corrfe.r a

protit.

the seltlrr -{hare ciil:T

right tr: l)al'ticipatc i;

COI{P {I\}' IN CEX]IIiAI, I,{E.IITING
f"t\Y DECL*\RE A I)I1,'II)iil--B

(ieneral \'Ieeting mal' cleclare a cliviclen(l tc be tiaici tr-r ilie riielnber:;

respectirre rights and irtterest in the proilt itn(i ilt;rl' tt; the firls ioi

DIVIDENDS IN PROPORTIOT\ TO AIVIOIINT PAID U?
il-1i))The Corr4ran-v illa.v pa-y ciiviciencls in prolloltion to the arnount p;iir1 up oi'. creclitecl irs

p;rici rip otr eacii sharg rvhere a latger alnount is paicl up ol creciiteri a; irairl ui) ijil
sorne shares than on others.

i'1.+ill'he

qfq'wftr Esffi {f,w*,

ffi$w.W ww^$ www

i142)No larger clilidencls shall be decl..recl than is recotunendecl by the Dilectcrs but the

Company in Generai \,'{eeting rnay cleclare a smaller clir;iclencl. No dir.tdencl shal1 be

1:;r1'ab1e escept out of the profits of the -vear of any other unclishibutecl profits. ancl no

clir.'iclend shall canv interest as against the Company. The cleclaration of the Directols

as to the amount of the net profits of the Cornpany shall be conclusive.

INTERIX,I DIYIDEND
(1a3)The Dilectors may, fi'orn tims to time, pay to the members such interin cliviclencls as

in theil jud_ernent the position of the Company justifies.

.17

&,w
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ii-l'tiTire Directors mal.retain the cliviclends payable upon shares in respect of rvl$ch anv

:ffi ';::fi .l'r::ilfi :"*:Hli'lJ:ffi ir,,i,lnTJff :;J*i,\"::
respecf of such shares or shall cluly transfer the same. | , .: I i 

,$',\ . ,', '.;t' ,Y
-1. ., : I i , r

R.trl trlr Ttroli oF' IIIVIDEI\,I]S LTNTII_, C On,{pLtrTION
OF TIt{NStrtrR Li}IDtrR TRTiVSh,fiSSIO}i CLALIStr

NO i\{EI,IIJtrI?. To RECEI\Tg DIVIDEND wHiLST INDEBTED To Tfn
c ol' {P;\-}it' & c oil,Ip..\h\'}' RI GHT oF RE IL,IBURSEI,IET\T rllinro r

if i5)Sttbject to the provisions of the Act no member shall be entitlerl to receive pa,vmeni
<if anv interest or clir,'iclencl in respect of his share oi. shares, rvhilst any mone,v ma1. be
clue c''t' on'ing fi'otn hirn to the Company in respect of such shares or othenrts;e
[6y,;s1rs1 either alone or jointtv with any other person or persons, and the Dilectors
tnav clecluct t}orn the interest or cliviclencl payable to any member all sum of monev
so ciue fi'orn hirn to the Companv.

ITEGISTtrI{trD

cliviclend ctreclarecl rher*on bcloi*
qt*w q,wffi qt,sTr,

W$Wffi WW'$ WWwT

(14'?)i-inless othetrrtse directecl anv clirriciencl rnay be paicl bv cheque or 1.",firranfs.sent
thro'-rqh irost ttl the registerecl acltlress of the rnember or person entitlecl or in cn-.c of
joint holdei to thnt one of thern lu'st namecl in the Register in respecr of the jtiint
holdi'rg' Evetl' such checlue shail be macle pa--vable to the orcler of the irerso' tcr

tlfiotn it is sent. The Cornpany shall not be liable or responsible for any cheque oi.
nian'ant lost in transmission or tbr any cliv{dencl lost to fhe member or per.son elritlerl
thereto b,v the forgecl endorsement of any cheque or rvarant or the fi.auciulent or
imploiler recovelv thereof bv anv other means.

UNCLAIN,IED DIVIDEND
(1-18)Dividends unclairned for one vear after having b*en cleclarecl rnay be investeci or

othervr'ise used by the Directors tbr the benefit of the Company until clairnecl ancl all
cliviclencls unclaimecl for sir years after har,,ing been cleclarecl may be forfeitecl bi, the
Directors for the benefit of the Company proviclecl howeveE the Directors may ar any
lirne a*ul such fodbiture ancr pay any such criviclencr.

TITLTSFIEIT OF S}L\R.trS },{TJST Btr
I'l '-i-i-i\ i rr';1p5f|1 cif shal'fs shnll rlot pass the right to an_1,\r ,,,,,/- L lll

rhe rcgistlation of the transjbr.

r18
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lllYlDtri\l] strT oFir,\GAtrFisr' {lA tr-L

sPtrcIAI- PR.{}1./IsIo}l's lri R.trtrtrRtr}icE d

CAPIT;\LIZATIOI\ O Fr RES trR\rdS
(i51)"rnv Getre|1l \{ee:ting rnav lesolrre that any moneys, investments} or oiher.assets

fbnning ltart of the uncliriclecl profits of the Corni:an1. stancline to the crcdif ol. ilie
Reserue Funcl or in the hands of the Cornpany and ar..ailatrie for cliviclenci (or
lirpresentirg llrerniums receil'ed on the issue of shares ancl stanciing to the creclit r_rf

the share pt'enrium account) be capitalizecl ancl clistributecl arriongst sucl of ihe
shareholtiers as rvoulcl be entitlecl to receive the same if clistributed bv lvar. ui-
diridend ancl in the sams propottions on the footing that the,v become entitled theretc
as capital and that all or any part of such capitalisecl funcl be appliecl on behalf of
sttclt shirreltolclers in paying up in firll any unissuecl shares, clebentures or ciebenfur.e
stock of the companv rvhich shall be clistritlutecl accorclingly' in or torvar.cls pa-r,rnent

4g
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of the uncalled liability on any issued shares, and that such distribution of payrnent

shall be accepted by such shareholder in ftill satisfaction of their interest in the said

part thereof be applied on'behalf of such shareholdels in paying up in full either at par

or at such premium as the resolution rnay provide any unissued shar.es or debenture or
debenture stock of the Company which shall be distributed accordingly in or towards

payment of the uncalled liability on any issued shares or debentuLes or debenture

stock and that such distribution of payment shall be accepted by such shareholclers i'
full satisfaction of their interest in the said moneys, investments or pr-ofits so

distributed

qfi?H qwr {fifr},
FRACTIONAL CERTIFICATBS dqsfs sffi d*q r

(153) Fol the purpose of giving effect to any resolution under the til.ee last
preceding Articles the Directors may settle any difficulty which may arise in regarcl to
the distribution as they think expedient and in particglar may issue fractional
celtificates and may fix the value for distribution of any specific assets, ancl may
detenline that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust that right of all parties and may vest any such cash or
specific assets in trustees upon such trusts for the persons entitled to the diviclend or
capitalized fund as may seem expedient to the Directors, where requisite'a proper
contract shall be filed in accordance with the sections of the Act, and the Directors
may appoint any person to sign such contract on behalf of the persons entitlecl to the
dividend or capitalized fund, and such appoinhnent shall be effective.

ACCOUNT

(154) The Directors shall cause to be kept proper books of accounts with respect to
(a) all sums of money received and expended by the Company and the matters i1
respect of which such receipt and exp6nditure take place; (b) all sales and purchases

of goods by the Company; and (c) the assets ancl liabilities of the Company. The
books of accounts shall be kept at the Registered Office of the Cornpany or such other
place or

5o

'tt'***T

x
4tq Wffi4 ;ST**i[-ji \tu i;*Tr \r \

ffi*Page 1026 of 1229



V

places as the Directors shall think fit, and shall be open to inspection by the directors cluring
business hours.

"tl,-.

'{r
'I \

(155) The Directors shall from tirne to time determine whptherand to *hat.*t"rrt anu ut

r'vhat time and place and under what conditions or regulatibns pccounts *d b6o;S of the
Cotnpany or any of them shall be opened to the inspection oi5rr.'iiru..s not being,$irectors
ancl no inember (not being a Director) shall have any right of insp.liing.any aig|unt'o, books
or document of the Company except as conferred by law or authorized by the Directors or by
the Cornpany in a General Meeting ;

ANNUAL ACCOUNTS AND BALANCE SHEETS

(156) The Directors shall at some date not later than 18 months after-the incorporation of
the Company and sltbsequently once at least in every year lay before the Cornpany i' An'ual
General Meeting a balance shbet and profit and loss account in case of the first since the
incorporation of the Company and in any other case since the preceding account matle up to a
clate not earliel than tire date of the meeting by more than nine months in accorda'ce rvith the
provisio's of the Act. 

tfuwa yfi {sr*,

(157) The Directors shall make out and attach to every balance rrr"ffi#i"ff 1,u,. or
the Company's affairs, the atnount, if any, wliichtheyrecommend should bepaid by way of
dividencl and the amouttt, if any, which they propose to carry to the Reserve Frmcl, General
Resirve or Reserve Account shown specifically on the balance sheet or to a Reselve Funci,
Genelal Reserve or Reserve Account to be shown specifically in a subsequent balance sheet.
The report shall be signed by the Chairman of the Board of Directors on behalf of the
Directors if autholized in that behalf by the Directors and when he is not so authorizecl, shall
be signed by such number of Directors as are required to the balance sheet ancl tl-re profit ancl

loss account by virtue of Section 189 of the Act.

PARTIC{JI,ARS Ii\ PROFIT Ai\D LOSS ACCOUI-{T

(158) The profit and loss account shall in addition to matters referred to in section 1g5

of the Act, show arranged under the mpst convenient heads the amount .of gross
income, distinguishing the several sources from which ir- has been deriv.aunatn.

INSPECTIONI OF' ACCOTINTS AND BOOKS

OF'THE COMPANIY BY MEMBtrRS

rry;*'q HSqE r.wT*qTffit o '*,

Wr
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of gross expenditure, distinguishing the expenses of the establishment, salaries and
' Every item of expenditure, fairly chargeable against the year,s income shall be
into accottnts so that a just balance of profit and loss may be laid,lg ore the rneeting
ases where any itern of expenditure which may in fairness uu,diiffi*[t&&r several
as been incurrecr i' a*y one year, rhe wrrore amou't "fr;u"Ijdu?il&,r.0,with a statement to the reasons wtry only a portion 

"r#i$dg_o#ftilAisth&qdoheincomeorthevear '4i: W -idil
\.'

BALANCE*Eil""##:Xffi ffi#, L;#ff

amoLlnt

the like

brought

and in c

years, h

together

against t

(159) The co'rpany shall sencl a copy of such balance sheet and the profit and loss account
together with a copy of the Auditor's repoft to the registered adclress of every member of the
company at least 21 day's to be held before the meeting at which it is to be laid before the
metnbers of the cornpany and a copy of the same shall be deposited at this ,..rrr,*"0 ;.
of the company for the inspection of the members of the company during a period of at least
21 day's befbre to be helcl the rireeting.

(160) Aftel the balance sheet and profit and loss account have been laid befor.e the
cornpany at General Meeting, three copies of balance sheet certified to be true copies of the
company's auditors and the Auditor's repoft in so far as it to relates the balance sheet shall
be fiied with the Registrar together with the annual list of the members and summary
prepared in accordance witli the requirements of the Act. 

cfqryq rywq Vrfu
CCOUNTS TO BE KEPT PROPERLY & AUDITED ffiIR w.| q.ST I

(161) with regard to the Accounts of the cornpany the Directors shall comply with the
provisio's of Sections 181 to 190 of the Act or any statutory modifications thereof for the
time being in force.

(162) once at least in every financial year the accounts of the company shall be auclitecl
and the correctness of the profit and loss account and balance-sheet ascertained by one or
nrore Auditors.

ATIDITORS

(163) Auditors shall be appointed

arld shall hold office Llntil

at each Annual General Meeting of the Company
..,, i 

r L!^.

the next Annual Meeting. The appointmentst

qrys's} *4**- 'o*ni,JiN
,#?q- *ffiq ;Wtffistp#T w fft"\Jt\t'\

4N&, \
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remllneratioll, rights and duties shall be regulated in accorclance with the said sections

of the Act.

A{JDITORS' RIGHT TO ATTtrI\D

(165) Every account when audited and approved by a General Meeting shall be

conclusive except as regard any effor discovered therein three months after. the

approval thereof, whenever any such enor is discovered within that period, the

account shall forthwith be corrected any thenceforth shail be conclusive.

zuGI{TS OF PETROBANGLA TO ISSUE DIRECTIVtr

(166) (a) The Directors of the Company representing the sharehoiding interest of
Petlobangla rtay call for wlitten inforrnation regarding the activities of the Cornpaly
and the Board of the Company shall furnish the inforrnation and the return asked for.

(b) 'Ihe Directors of the Company replesenting the shareholding interest of
Petrobanglamay also by resolution of the Board issue clirectives anil instructions i'
regard to the finance and the conduct of business and affairs of the company and sucir

dilectives and instructions shall be forthwith complied with by the respective

departments and sections of the Company. 
,{fi,l"\i1.r.1 .I.eiol ;{S4sl

NOTICE triW?t4:{s W Htis I

(161) (a) A notice (which expressions shall be deemed to inclucle and shall inclucle

any summons, notice, process, ordet, judgment or any other document in relation to or

in the winding up of the company may be given by the company to any member

either personally or by sending it by post to him to his registered adclress or (if he has

no registered address in Bangladesh) to the address if any within Bangladesh s'pplieci

by him to the Company for serving notice upon him.

ts$.ffit';.*m.ilu

4lffi,.ft''Wq--q '. *${t" ryTU$\ 
t** $v..rti 6 t;;

r*r'iii:;;Sksh!t$3+\'Ai l
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(b) Where a notice is sent by post the service of such notice shall be deemed to be
effected by properly addressing, prepaying and posting, letter containing the notice and
unless the contrary is proved to have been effected at the tirne. at which the letter would be

delivered in the ordinary course of post.

present letter addressed to them by name or by the title of representatiE trF:
e deceased or

assignee of the insolvent or by any like description at the address (if any) in Bangladesh

supplied fol the pllrpose by the persons clairning to be so entitled or until such an address has

been so supplied by giving the notice in any manner in which the same might have been
given if cleath or insolvency had not occuned.

PERSONS ]TNTITLED TO NOTICE OF' GENERAL MEETING

(169) Notice of evely Generai Meeting shall be given in the same manner herein before
authorized to (a) every member of the Company, ancl also to (b) every person entitled to a
share in consequence of the death or insolvency of a member who but for his cleatir or.

insolve'cv would be entitled to receive notice of the meeting.

TRANSF'EREE ETC. BOUND BY PTTIOR NOTICE

(170) Every pel'sol1 '"vho by operation of law, transfers cr other means whatsoever shall
become entitled to any share, shall be bound by every notice, in respect of such share, r,rrhich,

previously to his natne and address and title to the share being notified to the Company, shall
have been duly given to the persons from whom he derived his title to such share.

]\OTICtr VALID FOR MtrMBER DECtr,AStrD
qfqw "{ww w$'*E.w'

,sffiu.ffi'm i*] p.rH$w

(171) Subject to the provision of the Act any notice of document delivered or sent by post to
or left at the registered address of any member in pursuance of these Articles shall
notwithstanding such member be then deceased, and whether or not the Company has 

'oticeof his decease, be deemed to have been duly served in respect of any registered share whether.

heid solely or jointly with other persons by such rnember until some other
persoll be registered in his stead as the holdel or joint holder thereof ancl
such service shall for all proposes of these presents be cleemed a sufficient

WW'fffi cffi ffi*
*q H."*-.r*q :;ffiysryryffi ,& w1.,

consequence of the death or insolvency of a member uy s.r,ailg&t&,r{ ffi ,^ 
^

ilRT"'f'?iJfff 'if.,ai?vtilfi,f#*$fff,k' I, i d
(i6B) A notice rnay be given by the company to the o.fuog, "r,,tH&{o h!#/} ^
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.scla'ice of' .:uch notice cr ciocument on hi.s ct' ir,:r lieL.s.

nncl all persons. if any joint$ interesteci rvith irirn or her in

NOTICtr BY COhPA-hry AF,r-D StrGl'r.LT'{iRE
(l 721,tnt'notir:e to be grvon tx'the Compaitli sliall tre .iignrcl l1r,

ihe Directors maY a1:i:oint ancl such signahlre mily
lifhr:graphecl.

\\INDING UP
(173)lf the Cornpany shall be rvouncl r4l the licluiclatoi' nra,v, rvith the sanctio' of an

extraordina4' resblution of the Cotnpanf iincl an,v other sanction recluirecl 1.r1,. lar.;,
riivitie. amongstthe trIernbers in specie or kinds the u,hole or anv part of the iissets of
the Con4lanl'{ (['hether they shail consist of properry* of rhe same kinci or not; ancl
rnav ibr such puipose. set srich rralue as he cleems lhil r:pon any pr-oper11, to be
tlii'itieil as albresaiii ancl tnav cleiennilc ho\v sucli clivision i;irail bc cii'.icci oirt iis
lretn'eeir the tneurbels'or' <iiffelent classes o1'\,{embers. The iiquiciator rnay, with lhe
lil'c silnction. vest the ['hole or anY parl of sucir asse ts in trustees upon suclr iiusts fbr
the ircnetrt of the contiii-rntot'ies as rhe iiclr.ricletor, with rire like s;!nL.tion, shall thinit fit,
bul so th;rt no .'r'Ietntrer shall be compcijecl to accepl airy shares or other. :ecudties
n'helcon there is anr'liabilitv.

S}iCR!]CY'

,$,11,j',,', "'3\ii,,ii",ni .,ii''it.'''

ffiht$;;* #$ t,l,"fri* 'i

(174)i'io rnetnbel shall be entitleci to risit or inil:cct tlic [iorr4:anv,s worts *,itho*t ihe
pennission of a Dilector or to reciuire rliscovery of anl' irrfonnation of a Director or
to reciuile tiiscor,'er1' of anv infonnation respecting any rleraii of the Cornpatv,s
trading or any mafter rvhich is or may be in the narure of a tracle secl.ec!', rnvsteiri of
tr;lcle or sscfit pl'ocess rvhich may relate io the concluct oi. ihe business of ihe
Cornpanv ancl rvhich in the opinion of the Director it rr,,ill be inexpeciient in tle
rnterest of the members of the cornpany to comrnunicate fo the public.

IM)E}',II\IITY AJ\D RtrSPONSIBILITY DIITECToR.S
A}D OTHTRS ruGHT TO II{Ntrh,LhI'IY

(175)(a) Subject to the pro'uision of the ,A.ct, every Director, L,Ianager, secretary ancl other
oitrcers or employees of the Compan-v* shall be inclemnifiecl by the Company out
of the funds of the Cornpany ta pay ail cost, losses ancl expenses (inclucling
travelling expenses) which any such Director, fuIaqager, Secretaiv,. anffiffi

AS

or

$FffiwTrffi f;iTY,,,wsl.

'3&W 
-,i:$Y'nu'&'x i# d& wry'e,

,'ffi- ffqq$1 '
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i)Jlicers or'

enterecl rnto

S*cretlr;i'&

Ihe se dutie s

imrne cliatel1'

beh.,'een the

other officers or smplo-vees or in any,pthi:r rv
and the arnount tor which sucti $ror#r.rrri

attach as a lien on ths properh' of tht&,ippan{
ii" F. -.mcmbem over all other clairns.

(t') Sutrject as atbresaicl evety Dii'ector, h,IanageL
(n'ith the consent of the Director) auclitors of the
against any liabilify incurecl by hirn or them
n.hether cirtl or crinrinal in n'hich he or they a1.s

iin]' application unrler secfion 396 of the Act in
thern bv ihe Coult,

Secretar)' .t other O{Icers ,o1.

Cornpanl' shall be inclcrrurifiecl

in ciefencling any llroL-ecctrings

accluirfecl cr in conneciicr: i',,iih
ivhich relief is siven to hiin oT:

fu;h{-*#

ffirymr www"{ffit$

i17{i)subjcct io t}re provisions of section 396(2) of the Acr, a 1;t...,offTmff,l-*il- r",
tlte acts' t'eceipts. neglects or clefaults of any other Director or r:flicer, oi- ior.;oining
in i;rit'' r'eceipt or other act of conformiry or for anl' losses or e\penses happeiri'g to
the cornpan-v rluough insufticiency or cleficiencrv of title to an\,, prcrpertr, rrrilliir.eri bv
orclcl' of the Dir'+:ctors for or on behalf of the compa$,, or for the insgfficiencl, or.
deiicienc''i of anv securitv in or ullon rvhich anv of the monevs of'the L-ornpan,; 5fu311
irc \'*si€cl' o:' fbr ;rny loss or clamage arising fonn the bankri;ptcr,. *ro,.r*n.,, o,
torltlous itct ol anv person. Cornpany or coryroration rvith rvhorl a'.v ioss occasiorccl
b1'' an etrot' of judgrnent or oversiglrt on his or theii' pa1t, or. fbr. anl. other. ioss or.' darnage or misfbrh:ne *hatever which shall happen in the execution of the dr.rties of
his or theil ofilce or in relation thereto,'unless the same happen through his on,n
clishonesr_y*.

5o
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I .t. l?,i:ngirtrjel;h (-)i1. Giis S: h,{ur*r-i1l th* Slulrsr:dl:rr

i- oi1:. i P*trcibiiirglrr)
1tjl;\i'e5eltec1 b'r.

\:\j'e " tlle s*rierftr p*r,ri)*$ ll&os* niilr"ri:s

il t' i-tt:l;lg lanne cl into fi cilmpfiny i* prit su*nc.*

i'L:siri:i:tit t:il' ilgree io take the l1ultttirr i:t shal-es

i0 iiit.i' 1"rrs1)ei;.fir,'g iiaffi*s :-

i.'lr. i,f C. h,l csliitrrai- I-lo:rsir fur

ljrU.- I-iiie ,rlhaj fu{usiein Uiicjin

i"1. f i:rl ('R-etcl) A.S.h{. Witj-iujla}r
Slr";. -l-at': ir,'lvi. Abclus Srrrnrrrl

finil accl.r*ssrls ;rr* slutls,;rilrectr" ars c*sir*us

I

Clhuir:nr1rl .F*trr-,bangirr. ilif,rn*)
Peh'ocerlti'e, 3, i{aur'.roir, i 

a' -' -

I

Euzitr C:iA. Dhiil:u- i ? i 5. i

I

I

i 1i'Unc)
Peh'otlanEiir. Psflt,rq_:rrnire, 

i

3.Kaw'ran Bri:.i'rr CiA .

Dh;il,-a-llii.
It.Ir, i-i).er1r u' Il-uhiniin Osnii:rj
:;' r*-\. ;\.l i. i, l. I{lrirrnaii (is;nii,rni.

:\'it luii,:niilrJil Aiihili-i;e
:;,'{.-: ]-,irl* 1,,1ii. Siiiuiisrxirlfur
,j\ ir:itu ril *e .

".ti'. 
Si'*ci Aiio',viriltl Filiri

il,"{."1. Liit': S1,'e il Abihri lvlajid

iii r. r\ iil. Eritr.iiiclul Fiirc;rte
,r\,'(.) . i., i: i ,l i" i rl. You:i u i ;r ii

,rii 'u:j/-ul Fiocl Ch,ruritiritl
:::,'i:_) ,I_*t* I.iozjbul I{o11

llhii r',,ili iruv

lTl:'Hii P:::',"^'-:l'*: j, d,tfuw rywffi
KfiwIirn Bezilr rli a. Dhn' i*"

1'') I { 
iil L'i il' u.llilKrr- 

F*w**' ww*i?15
L)ir*'--tor {'Aclil i i:usii-li tii: ri ) -

I)':hcbiuigirr, [t,i h.ccenb i, j,
i--ir,.vran J3i,rztit [,,jr\- ]lha ;;a -

i:i5
Dile l-'ttir i'lv I 

j::,:rl, .t i\,.iipeiii j ;.
Pelio Lli rtqlir., P.:r_rcceni.i.e" _j,

I{arvriirl B ii zfii (_1,,ir1. i_rirai;ii -

1r15
Sccretar)t, P* trcbig:sJ i:r-

P*trocenti'e, 3, Karnrr-en

Riizal Cl.,;\" Dhirka- l: i j
h{ana ging Dire ct ori C eii* rtii
I Iirnag*r, Paslrchilritinc-tiiij
Gas Co, i,id. (liroposeci,r

N illka. Kani tirkhirr id.

i i iiln'e.i

j i'Cne i

i i (-liir. )

1i'One i

ii0ne i sr/-

it;+ir',-i rlre *:lA- cia' of
of iviinf;ssf s :iiiinur ll.u'er

#u--

-r6-kM -ry,Fd),r
a[?-7fl'r* drr'#V.Eo''@

l'i ;inr;
,,x.(1{11'ul;ii

Dcliign;rtit-rn

s&{-
r\,'Ioha mrna il I-It; ss a ii-r

Pe trobfi ngifi . Petrr:cetltr-s.
3. Karvran R.Azar C,t.\"
I)haka -121 5.

I)eput]' Gcncral h,tranag*r{ C\L.\ )

Ibrairinl h{ansjon {?nci Floor,)
1 l, Purana iraititn"Dhaklt- I tj(_i{_).

*T:HffTIJj:ffiw-ffi,k'?,uil"ocilts. Sriprelne Couif ryg6q*6ry
h,{uhiuclclin fc CoXleagues

57
Page 1033 of 1229



Page 1034 of 1229



Page 1035 of 1229



Page 1036 of 1229



Page 1037 of 1229



Page 1038 of 1229






















































































































































































































