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THE COMPANIES ACT, 1994
(A PUBLIC LIMITED COMPAN Y LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
- OF
AGRANI BANK LIMITED

The name of the Company is AGRANI BANK LIMITED.

The registered office of the Company shall be situated in 9D Dilkusha Commercial Area,
Dhaka-1000, Bangladesh.

The objects for which the Company is established are:

1. To acquire and take over as a going concern the undertaking and business of Agrani
Bank a body corporate constituted under the Bangladesh Banks (Nationalization)
Order,1972 (P. 0. No. 26 of 1972), having its head office at Dhaka with all its capital,
assets, reserves, losses, benefits, rights, powers, authorities, privileges, liabilities,
borrowing and obligations and with a view thereto enter into an agreement mentioned in -
Article 3 of the Articles of Association and to carry on the same into effect;

2. To carry on, transact, undertake and conduct the business of banking with all its
branches and agencies anywhere in Bangladesh and abroad as may, from time to time, be
decided by the Board of Directors;

3. To advance, deposit and lend money on all aréas of real, personal, micro finance,
agricultural credit and all other types of loans & advances and mixed securities, on cash,
credit or other accounts on policies, bonds, debentures, bills of exchange, promissory
notes, letter of credits, or other wares and merchandise, bills of sale and lading, delivery
orders, other mercantile indicia or tokens, bullion, stocks and shares;

4, To establish, maintain, carry on, transact and undertake all kinds of investment and
financial business, including underwriting, managing and distributing the issue of
stocks, shares, bonds, debentures, import permits and other securities either directly or
jointly with one or more banks or financial institutions;

5. To receive, borrow or raise money on deposit, loan or otherwise upon such terms as the
Company may approve and to give guarantees and indemnities in respect of all debts and
contracts;

6. To advance, deposit or lend money to or with such persons, firms or bodies
corporate or unincorporated, and on such terms as may seem expedient;

7. To carry on the business of dxscountmg, dealing in exchanges in specie and securities
of all kinds or do merchant banking; 5

8. To carry on the business of deal%?s, : %&eﬁﬁnge including buying and sellmg

of foreign exchange, dealing 15"1%\'8?&1 currency notes, granting and issuing of

letters of credits, travellers' chequcsmﬂ!r Eeles-and negotiating and discounting of
eSREFASI0 foreign exchange business;

ifi e s Bhlion and species;
" weh ciRr

10. To prowde for safe-deposit vauli&md Wdy‘of valuables of all kinds;.
Rm ' '
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~ 11. To act as agents for the sale and purchase of any stocks, shares or securities or for
.. any other stocks, shares or  securities or for any other monetary or mercantile
transaction;

12. To invest money in such manner as may from time to time be thought proper,

13. To carry on business as financiers, promoters, capitalists, financial and monetary
agents, concessionaires and brokers;

14. To guarantee or become liable for the payment of money or for the performance of
any obligation and generally to transact all kinds of guarantec business and also to
transact all kinds of agency business;

15. To promote, effect, insure, guarantee, underwrite, participate in management and
carry any issue, public or private or state, municipal or other loans, or of shares, stock,
- debentures or debenture stock of any company, corporation or association, and to lend
money for the purpose of any such issue;

16. To acquire, underwrite and dispose of shares and interest in companies or
associations or in the undertakings thereof;

17. To form, manage, join or subscribe to any syndicate, consortium or any holding
company or trust and to carry an business of an investment trust company;

18. To carry on the business or undertaking and executing of trusts and also to act as
executor, trusteé or otherwise;

19. To act as executors and trustees of wills, settlements and trust deeds of any kind
made by customers and others and any other matters related thereto;

20. To act as official liquidator and receiver;

21. To contract or negotiate all kinds of loan, aid or assistance, private or public, from
any source, local or foreign and to take all such steps as may be required to complete
and effectuate such deals;

22. To draw, niake accept, endorse, discount, negotiate, execute: and issue ° bills. -of
exchange, promissory notes and other negotiable or transferable mstrumcnts including
notes, warrants and coupons;

23. To borrow or raise money or.secure the payments of money by issue or sale of
shares, stocks, bonds, debentures, other securities and obligations, other.perpetual or
terminable and or redeemable or otherwxse to charge or secure the same by trust
deed or otherwise on the undertakings of the g jny or, upon any specific property

and rights, present or future, of the paR L.. @&v
o m *

Jol
24, To carry on the business of leasing plant-and machinery, tools, apparatus, vehicles,
ships, office and professional equipmenty} ,’,1.-“"*,“ d scientific apparatus etc., on such
terms/covenants and condmons and on s a’as may be thought fit and to alter,

25. To purchase, or otherwise acquire oleor any part of or any

interest in the business, goodwill, proper cts, agreements, rights, privileges,
effects and liabilities of any other company,w jon, partnership, body, person or
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persons carrying on, or havmg ceased to carry on any business which the Company is
authorized to carry on upon such terms and conditions as the Company may think fit;

.=/ 26. To acquire, contract,’maintain or alter any immovable or movable property, rights or

- privileges which the Company may think necessary or convenient for the purpose of the

Company and to develop and turn to account and deal with the same in such manner as
may be thought expedient and convenient for the purpose of the Company; -

27. To invest the capital and other money of the Company not immediately required in
the purchase, exchange or, upon the security of shares, stocks, debentures, debenture
stocks, bonds, mortgage, obligations and securities of any kind issued or guaranteed by
any bank, company, corporation, government, municipal authority or body or
undertaking of whatever nature and, whosesoever, constituted or carrying on business or
to invest in any manner as may be determined by the Company;

28. To carry on any other business, subject to' the prior permission from the appropriate
authority, open and operate  accounts with other banks and national/international
comrespondent banks, settlement of all foreign exchange transactions and maintaining of
accounts of foreign banks and exchange houses which in the opinion of the Company is
incidental or conducive to the promotion or advancement of the business of the Comapany;

29. To pay all expenses incidental to the formation or promotion of this or any other
Company, organization, bank, body, corporate and the conduct of its business and to
remunerate any person, company or body for services rendered in placing or assisting to
place or guaranteeing the placing of any of the shares or debentures or other securities of
the Company or in or about the promotion, formation of business of thc Company or of
any other company promoted wholly or in part by the Company;

30. To appoint officers, staff, experts, advisers, consultants, auditors, legal advisers and
to provide for their suitable remunerations;

31. To provide for and to establish and support or aid in the establishment or support of
any association, institution fund, trust and convenience calculated to the benefit of the
employees and staff, former or present and their dependents;

32.'To establish provident fund, gratuity, pension and other funds for the welfare and
benefit of the employees and staff former or present and any matters related thereto;

33. To sell or dispose of the undertakings of the Company or any part thereof for such
consideration as the Company may think fit, and in particlar for shares, debentures,
debenture stocks or other securities of any other company havmg objects altogether or
in part similar to those of the Company;

34. To distribute any of the properties of the Company whether by distribution of assets
or division profits among members in specie or otherwise;

36.To establish and open offices and branchesfismi-sybgi
any of the above business abroad and witHFThe cont
obtained from the Bangladesh Bank; ]
‘aie. Company and the families or the
dependents or connections of such persopS.if#uch manner as the Company shall think fit
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and in particular by building or contributing to the building of houses or dwellings or by
- grants of money, pensions, allowances, bonus or other payments or by creating and from
tithe to time subscribing or contributing to provident fund and other associations,
institutions, funds or trusts and by providing or subscribing or contributing towards places
of instruction and recreations, hospitals and dispensaries, medical and other assistance as
the Company shall think fit;

38 To do any other business which the Government of Bangladesh or the Bangladesh
Bank may from time to time specify as a form of business in which it is lawful for a
banking company to engage;

39. Generally to commence, undertake, manage and carry on all such other things as are
incidental to or connected with any of the above objects conducive to the attainment
thereof or otherwise likely in any respect to be advantageous to the Company. It is,
thereby, expressly declared that the objects of the Company as specified in each of the
foregoing paragraphs shall be separate and distinct objects of the Company and shall not
be in any way limited by reference to any other paragraph or the order in which the same
occur or the name of the Company.

40. This Memorandum shall not be changed without prior permission from the
Bangladesh Bank.

And, it is hereby declared that in interpreting the Company's objects, a reférence to any
other object-clause shall not be somade as to restrict the meaning of a particular clause and
that in the event of any ambiguity, each clause shall be given a wide interpretation so as to
- enlarge and not restrict the powers of the Company.

The liability of members is limited.

The authorized share capital of the company is Tk.2500,00,00,000/-(Taka Two Thousand
Five hundred Crore) divided into 25,00,00,000/(Twenty Five Crore) ordinary shares of
Tk. 100(taka One hundred) each with rights and privileges and conditions attached thereto
as are provided by the Articles of Association of the company for -the time being with
power to increase or reduce the capital of the company.
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We, the several persons, whose names, addresses and descnptlons are subscribed below
are desirous of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the capltal of the Company set opposite
to our respective names:

SL

No.

Name of the Shareholder, Address, Description,
Nationality and Date of birth

Number
of shares

Signature of the
Shareholders

L.

Government of the People's Republic of Bangladesh represented
by Dr. Mohammad Tareque, Secretary [ncharge, Finance Division,
Ministry of Finance, Government of the People's Republic of
Bangladesh, Nationality: Bangladeshi. Date of birth 01-02-56
TIN:101-102-5494

2,48,41,994

Sd./ lllegible

Mr. Siddiqur Rahman Chowdhury, Chairman, Agrani Bank &
Former Finance Secretary, Government of the People's Republic of
Bangladesh. 10, Minto Road, Dhaka. Nationality : Bangladeshi,
Date of birth : 20.05,1949.

TIN : 039-105-7847

1 (One)

Do

Mr. Nasiruddin Ahmed, Director, Agrani Bank & Additional
Secretary & Member, Privatisation Commission, Govt. Central
Transport Pool Building, Room No. 901, 902 (8® Floor),
Secretariat Link Road, Dhaka.

Nationality: Bangladeshi. Date of birth 05-07-1954

TIN- 120-102-2577

1 (One)

Do

Mr. Ranjit Kumar Chakraborty, Director, Agrani Bank & Joint
Secretary, Finance Division & Project Director, FMRP, BTMC
Bhaban (6" Floor) Kawran Bazar, Dhaka. Nationality:
Bangladeshi. Date of birth 21-05-1955 TIN-120-101-4083

1 (One)

Do

Mr. Md. Shamsul Alam Khan, Director, Agrani Bank & Joint
Secretary, Ministry of Science and ICT, Bangladesh Secretariat,
Dhaka. Nationality: Bangladeshi. Date of birth 16-10-1957 TIN-
109-106-1654

1 (One)

Do

Air Cdre, Syed Imtiaz Hussain, Director, Agrani Bank & Director,
Training , Armed Forces Division , Dhaka Cantonment, Dhaka.
Nationality: Bangladeshi, Date of birth 29-09-1958 TIN- 113-103-9874

1 (One)-

Do

Mr. A KX M Shamsuddin, Director, Agrani Bank & Former
Secretary, Primary & Mass Education, Government of the People's
Republic of Bangladesh. 42, Minto Road, Dhaka. Nationality :
Bangladeshi, Date of birth : 15-01-1950 TIN : 310-101-7884

.1 (One)

Do -

Total number of shares

2,48.42.000

Dated Dhaka the 22nd of April, 2007 #£&N\
Names, Addresses and descripnﬁ(s off
1) sd/-lllegible

ATs TR N

_ 2) sd/-Tllegible
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THE COMPANIES ACT, 1994
(A PUBLIC LIMITED COMPANY LIMITED BY SHARES)
| ARTICLEé}t)F ASSOCIATION
OF

AGRANI BANK LIMITED
_ PRELIMINARY.
1. The regulations contained in Schedule 1 in the Companies Act, 1994 shall apply to the
Company, so far as the 'same are repeated, contained or expressly made applicable in these

Articles or by the Act.
INTERPRETATION

2. In these presents, unless there be something repugnant in the subject or context
inconsistent therewith:

"Act" or "the said Act" means the Companies Act, 1994 (18 of 1994).

"BCA" means the Banking Companies Act, 1991 (14 of 1991).

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

"Bond" means a bond of any description issued by any institution or by the Government.
"Company" means AGRANI BANK LIMITED.

"Chairman" means the Chairman of the Board.

"Dividend" includes Bonus shares.

“Directors" means the Directors including the Managing Director of the Company.

"Industrial Concern" means a concern engaged or to be engaged in such industry or
business, or in the manufacture, preservation or processing of such goods, as the Government
may, specify from time to time."Institution" means an organization established under any law for
the time being in force in Bangladesh.

"Loan" shall include money in cash or in kind and shall include any transaction which is in
substance a loan. Loan also includes guarantee or indemnity which the Company may give on
behalf of an industrial concern and any habﬂlty which the Company may incur on behalf of an
industrial concern. :

"Month" means English calendar month.

"Person" shall include any company or association or body or individuals, whether
incorporated or not, to which or to whom any loa.n-money has been disbursed in pursuance of any

agreement.
"Seal" means the Common Seal of the Coglpan

Io,

Words i 1mportmg the singular number also it

Subject as aforesaid any words or expressxo ol
subject or context forbids, bear the same meaning in m ¢ Har!

. . ) . T R it T R
Modality for 3. With a view to taking over the undeg ‘: g9l pxisting bank, the Company
takingoverthe  shall in the event of the said bank, beigt o7/ corporate constituted under-
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undertaking
and business
of the another
bank

Date of )
commencement
of business

Authorized
capital

Issue of shares
by General
Meeting

Issued Capital
and Subscr-
iption

Shares may be
underwritten
by institutions,
banks etc.

Register and’
the Index of
Members
Register and
the Index of
Members to be
open for
inspection

Company to
make extracts
of Register or
index of
members
available

Minimum

the Bangladesh Banks (Nationalizatior) Order, 1972 (P. 0. No. 26 of 1972),
enter into an agreement with such authority and take such steps as is advised in
law to perfect its title over the undertaking and business of the said bank as a
going concern, with all its capital, reserves, losses, assets, benefits, rights,
powers, authorities, privileges, liabilities, borrowing and obligations as

‘mentioned in clause III (1) of the Memorandum of Association.

COMMENCEMENT OF BUSINESS

4 The Company shall be entitled to commence its business from the date of
issue of commencement certificate or from any other date as may be decided
by the Board.

5.1 The authorized share capital of the company is Tk.2500,00,00,000/- (Taka
Two Thousand Five hundred Crore) divided into 25,00,00,000/- (Twenty Five
Crore) ordinary shares of Tk. 100/- (Taka One hundred) each held by the
government either directly or through Statutory Organizations with power to
increase or reduce the share capital of the company, in accordance with the
provisions of the Act, however, the Government in its discretion may sell
certain percentage of share to the members of the public as it may decide.

5.2 The Company in general meeting may determine that any shares, whether
forming part of the original capital or of any increased capital of the company,
shall be offered to such persons, whether members or others including the
general public, in such proportions and on such terms and conditions as the
general meeting may determine.

6. The initial issued capital of Tk.248.42 crore (Taka Two hundred Forty Eight
Crore and Forty Two Lac) divided-into 2,48,42,000 (Two Crore Forty Eight
Lac and forty two thousand) Ordinary shares of Tk. 100 each of the company
shall be subscribed by the Government.

7. The shares to be offered to the general public ‘may be underwritten by such
financial institutions, banks, insurance corporations, corporate bodies and

- companies as may be mutually agreed upon.

8. The Company shall cause to be kept a Regisfe; and the Index of Members.
in accordance with Section 34 and 35 of the Act.

- 9. The Register and the Index of Members shall be open: for inspection of

Members gratis and for inspection of any other person on payment of Taka one
hundred for each inspection. Any such member or person may take extracts
there from. A6

% Gy, &

%r Fies ','I N
10. The Company shall send to"%h}‘?ﬁ'é‘rﬁr on request, extracts of the
Register or of the list and summaryeeqwircgen he"Act on payment of fifty
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subscription
for allotment

Company's
funds may not
be applied in
purchase of
shares of the
Company

Commission for
placing shares,
debentures or

debenture stocks

Issue of shares
in electronic
form

Certificate of
shares

Issue of new
certificate in
place of one
lost or
defaced

Calls

~ this Article. The Directors may inTher

allotment of shares shal] be Tk, 5,00,000.

12. Except to the extent allowed by Section 58 of the Act, no,péﬁ of the funds
of the Company shall be employed in the purchase of or lent on the security of
the shares of the Company. '

UNDERWRITING COMMISSION AND BROKERAGE

13. The Company may at any time pay a commission to any person for
subscribing or agreeing to subscribe, whether absolutely or conditionally, for
any shares, debentures or debenture stocks of the Company or procuting or
agreeing to procure subscriptions, whether absolute or conditional, for any
shares, debentures or debenture stocks of the Company and the amount or rates
of initial underwriting commission shall not exceed 2 % of the price at which
the shares, debentures or debenture stocks are issued or sold. The Company
may also pay an additional or extra commission at 2 % on the nominal amount
of shares, debentures or debenture stocks actually taken-up or required to be
taken-up by the underwriters. The Company may also pay brokerage not
exceeding 1% of the price of shares, debentures or debenture stocks actually
sold through brokers. The Commission or brokerage may be paid subject to the
provisions of Section 152 of the Act, in cash or in shares, debentures or
debenture stocks of the Company. .

CERTIFICATES

*

14. The company will issue its shares to the subscribers in electronic form (i.e.
de-materialized form) and shall soon after the commencement of its business,
take all such steps as necessary to achieve the above objective. Pending
arrangement to be made for issue of shares in the electronic form the company
may issue share in physical form.

15. The certificates of title to shares in physical form shall be issued under the
seal of the Company and shall bear the signature of two Directors or one
Director and an officer authorized by the Board in that behalf.

Unless otherwise provided, it shall be a condition of issue of the shares that the
certificates of such shares shall be ready for delivery within three months of
the allotment or transfer of such shares, as the case may be.

16. If any certificate becomes worn out, defaced or rendered useless from any
cause whatsoever, then upon producnon thereof to the Directors, they may
order the same to be cancelled and may. issue a new certificate in lieu thereof,
and if any certificate be lost or deg#@aad, then upon proof thereof to the
satisfaction of the Directors dgem & el a certificate in lieu thereof
shall be given to the party entlﬂgd o 4, or destroyed certificate. For
issuance of such certificate (s) a re}ﬂ‘bﬁ ble amount of fee or fees as the
Directors may from time to time d ¥ be paid-to the Company under

in the case of any certificate or certificate

CA iv.ﬁ’ ARE:
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respectively, and not by the conditions of allotment thereof made payable at
fixed times, and each member shall pay the amount of every call so made on
him to the pcrson and at the time and place appointed by the Directors. A call
may be made payable by installments. When call deemed to have been made
18. A call shall be deemed to have been made at the time seventy-two hours =
after the resolution of the Directors authorizing such call was passed.

Notice of call

Amount
payable at
fixed time or
by
installments
as call

Notice of call
When
interest on
call or
installment
payable

Directors
may Payment
in
anticipation
of calls may
carry interest

Ifcall or
installment
not paid

" notice must
be given.

Form of
notice ,

18. A call shall be deemed to have been made at time seventy-two hours after
the resolution of the Director authorizing such call was passed.

19. Not less than thirty days notice of every call shall be given specifying the
time of payment;

Provided that before the time specified for payment of any call the Directors
may, by notice in writing to the members, revoke the notice of call.

20. The Directors may, from time to time, and at their discretion, extend the
time fixed for the payment of any call by any member who resides at a
distance: -

Provided that extension may be allowed to any member on consideration of
application made therefor.

21. The Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys due upon the shares held by
him beyond the sums actually called, and upon the moneys so paid in advance
or so much thereof as from time to exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made, the Company
may pay interest.at such rate not exceeding six percent per annum to the
member paying such sum in advance as the Directors agree upon, and the
Directors may at any time repay the amount so advanced upon giving to such
member three months' notxce in writing.

FORFEITURE, SURRENDER AND LIEN

22. If any member fails to pay the .thle or any part of any call or installment
or any money due in respect of any shares, cither by way of ‘principal or
interest, on or before the day appointed for the payment of the same, the

‘Directors may, at any time thereafter during such time as the call or instaliment

or any part thereof or other moneys remain unpaid or a judgment or decree in
respect thereof remains unsatisfied in whole or in part, serve a notice on such
members or on the person, if any, entitled to the share by transmission,

inferest that may have accrued
Yy have been

and all expenses, legal or @;

; -ificurred by the
Company by reason of such non-paymw o

moneys as aforesald and such intere
The notice shall also state that, }
time and at the placc appomted :
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In default of . 24. If the requisition of any call or installment notice as aforesaid, are not

payment complied with, any of the shares in respect of which such notice has been
share to be given may, at any time thereafter before payment of all call or installments,
forfeited interest and expenses or the money due in respect thereof, be forfeited by a

resolution of the Directors to that effect.

Entry of 25. When any shares have been forfeited under the preceding Articles, an entry

Forfeiture on  of the forfeiture with the date thereof shall be made in the Register.
Register
Forfeited 26. Any shares so forfeited shall be deemed to be the property of the Company

shares to be and may be sold or reallotted or otherwise disposed of either to the original
property of the  holder thereof or to any other person upon such terms and in such manner as
Company and e Djrectors shall think fit.

may be sold

Power to 27. The Directors may, at any time before any shares so forfeited shall have
annul been sold, reatlotted or otherwise disposed of, annul forfeiture thereof upon
forfeiture such conditions as they think fit.

Shareholder  28. Any member whose shares have been forfeited shall, notwithstanding the
liable topay forfeiture, be liable to pay to the Company all calls, installments, interest,
money owing expenses and other moneys upon, or in respect of, such shares at the time of
at the time of the forfeiture until payment at such rate not exceeding nine percent per annum
forfeiture and as the Directors may determine and the Directors may enforce the payment of
interest the whole or a portion thereof, if they think fit.

thereon

Company's 29. The Company shall have no lien on its fully paid up shares. In the case of
lien on sharés partly paid up shares, the Company shall have first and paramount lien only on
-all moneys called or payable at a fixed time in respect of such shares. Any
such lien shall extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed the registration of transfer of shares shall
operate as a waiver of the Company's lien, if any, on such shares. The
Directors may at any time declare any shares to be wholly or in part exempt
from the provisions of this Article.

Enforcement  30. For the purpose of enforcing Company's lien, the Directors may sale the
of lien shares subject thereto in such manner as they think fit, but no sale shall be
made unless such sum in respect of which the lien exists is payable nor until
notice in writing of the intention to sell shall have been served on such
member or the person, if any, entitled hy transmission to the shares and default

shall have been made by hu;x in pif ‘"I“\
seven days after such notice. % % Ll

Application  31. The net proceeds of any sitergliet.paviient of the cost of such shall be

of proceeds applied in or towards satisfaction £ the d%or liability1h respect whereof the

of sale lien exists so far as the same is m‘p ablesand the residue, if any shall
be paid the member of the person, 1f M ed by transmission to the shares
sosold. : e

Birector that the call in respect-
gpare was made by a resolution

32.A certlﬁcate in writing btz
of a share was made, and that forfeftunag;
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Title of
purchaser
and allotee of
forfeited
share
Register  of
Transfer
Instrument of
transfer to be

deposited in
the registered
“office

of the Directors to that effect, shall be conclusive evidence of the fact stated
therein as.against all persons entitled to such sha:e

33. The Company may receive the consxderatxon 1f any, given for the share on -

_ any sale, re-allotment or other disposition theéreof and the person in whose

favor such share is sold, re-allotted or disposed of may be registered as the
holder of the share and his title to the-share shall not be affected by any

- irregularity or invalidity in the proceedings pertaining to forfeiture, sale, re-

allotment or other disposal of the share.

TRANSFER AND TRANSMISSION OF SHARES

34. The Company shall keep a book to be called the "Register of Transfer" and
therein shall fairly and distinctly enter the particulars of every transfer or
transmission of any share.

35. (1) Every instrument of transfer shall be left at the registered in office of
the Company for registration accompanied by the certificate of the shares to be
transferred and such other evidence as the Directors may require to prove title
of the transferor or his right to transfer the shares; the transferee shall, subject
to the Directors' right to decline to register as hereinafier mentioned, be
registered as a member in respect of such shares.

~ (2) The Directors may waive the production of any certificate or evidence to

Instrument to
be executed
by transferor
and
transferee

Directors
may refuse to
register
transfer

Restriction
.on transfer

Transfer of
Shares

satisfy them of its loss or destruction or otherwise.

36. Every such instrument of transfer shall be signed both by the transferor and
transferee and the transferor shall be deemed ‘o remain the holder of such
share until the name of the transferee is entered in the Register of Members in
respect thereof.

37. The Directors may, at their discretion decline to register or acknowledge -
any transfer of shares upon which the Company has a lien or whilst any
member executing the transfer is either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever or whilst any
moneys in respect of the share intended to be transferred or any of them'
remain unpaid. Such refusal shall not be affected by the fact that the proposed
transferee is already a member. The registration of a transfer shall be
conclusive evidence of the approval by the Director of the transfer.

38. (1) No transfer of share shall be made to any one in contravention of the
provision of the Articles.

(2) No transfer shall be made to arf’y
mind, but transfer can be madé&
39. (1) An application for the
made either by the transferor or
made by the transferor, no regist Redt
be effected, unless the Compan vy :

transferee and requirement of pg ""’ 2

trust or person of unsound

A Q";«Es’rate
e f the transfer of shares may be
ehes and, where such apphcatlon is

rticlg are complied with. -
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the instrument of transfer and shall be deemed to have been delivered in the
ordinary course of post.

Custody of
transfer
instruments

Title of
shares

deceased
holder

Board may
require .
evidence of
transmission

Fee on
transfer or
transmission

(3) It shall not be lawful for the Company to register transfer of any shares
unless the proper instrument of transfer duly stamped and executed: by-the
transferor and the transferee has been delivered to the Company along with the
scrip, and if it is proved to the satisfaction of the Directors of the Company
that an instrument of transfer has been lost, the Company may, if the Directors
think fit, on the application in writing made by the transferee and bearing the
stamps required by an instrument of transfer, register the transfer on such
terms as to indemnity as the Directors may think fit.

(4) If the Company refuses to register the transfer of any shares, the Company
shall, within six weeks from the date on which the instrument of transfer is
lodged with the Company, send to the transferee and the transferor notice of
the refusal.

(5) Nothing in sub-Article (3) shall prejudice any power of the Company to
register any shareholder or any person to whom the right of share has been
transmitted by operation of law.

40. The instrament of transfer shall after registration be retained by the
Company and shall remain in their custody. All the instruments of transfer
which the Directors may decline to register shall on demand be returned to the
persons depositing the same. The Directors may cause to be destroyed all
transfer deeds lying with the Company after such period as they may
determine.

41. The éxecutoxs or administrators of a deceased member or holder of a
Succession Certificate or legal representative in respect of shares of a deceased
member, where he was a sole or only surviving holder, shall be the person

- whom the Company will be bound to recognize as having any title to the

shares registered in the name of such member and the Company shall not be
bound to recognize such executor, administrator or holder unless such executor
or administrator shall have first obtained Probate or Letter of Administration
or such holder is the holder of a Succession Certificate or other legal
representations, as the case may be, from a duly constituted Court, provided
that in any case where the Directors in their absolute dlscretlon think fit, they:
may dispense with production of Probate or Letter of .Administration or
Succession Certificate or other legal representation and under the next Article,
register the name of any person as a member who, claims to be absolutely
entitled to the share standing in the name of a deceased member.

42. Every transmission of a .:,‘*‘:.Q:: Il be verified in such a manner as the
Directors may require ‘% Sand Fﬁ% ,9'» mp y may refuse to register any
transmission until the samd*bgSQ ¥EH or until or unless an indemnity he
glven to the Company. w1th Ie -- to uch relstratlon which the Directors at

43, No fee shall be charg Bi-Za ot
shares.
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The Company 44. The Company shall incur no lxablhty for giving effect to any transfer of

not liable for

shares madc or purporting to be made by the apparent legal owner thereof as

disregard of a  shown or appearing in the Register of Members, to the prejudicc of any person

notice
prohibiting
registration
of transfer

Closure of
transfer book

Increase of
capital

On what
condition
new share
may be
issued

Provision in
case of
redeemable

preference
shares

having ér claiming any equitable right, title or interest to or in the same share
net thh standing that the Company may have had notice of such equitable
right, title or interest or notice prohibiting registration of such transfer and may
have entered such notice or referred thereto in any book of the Company and
the Company shall not be bound or required to regard or attend or give effect
to any notice which may be given to them of any holder of equitable right, title
or interest or be under liability whatsoever for refusing or neglecting so to do
though it may have been entered or referred to in some books of the Company,
but the Company shall nevertheless be at liberty to regard and attend to any
such notice and give effect thereto if the Directors shall so think fit.

45. The Directors shall have power on giving seven days notice by
advertisement as required by section 42 of the Act to close the transfer book of
the company for such period or period of time not exceeding in the whole 45
days in each year but not exceeding 30 days at a time as they may deem fit.

INCREASE REDUCTION AND ALTERA'HON OF CAPITAL

46 'I'he Company may, from time to time, subject to the provision of the
Articles of Association, in General Meeting, increase its share capital by the
creation of new shares of such amount as it thinks expedient.

47. The new share shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto by the General Meeting creating the
same as shall be directed and if no direction be given as the Directors shall
determine and such shares may be issued with a preferential or qualified right
to dividends and in distribution of assets of the Company and with a special or
without any right of voting and any preference shares may be issued on the
terms that they are or at the option of the Company are to be, liable to be
redeemed.

48 On the issue of redeemable preference shares, the following provisions
shall take effect, namely :-

(1)  No such shares shall be redeemed except out of the profits of the

Company which would otherwise be available for dividend or out of the
proceeds of a fresh issue of shares made for the purpose of the redemption or
out of the sale proceeds of any property of the Company.

(2)  No such shares shall b¢f§dg#iped ugless they are fully p. -
. ﬁ‘(\
(3)  Where any such shifriessn €' c?edeemed otherwise than " the

proceeds of a fresh issue thegguekaligoftuof profi
been available for leldend,m%
Capital Redemption Reserve Fund!;@ s equal to the amount to be aj.
redeeming the shares and {HEFFEYHON: \fthe Act relating to the reduc.
the share capital of a compa

y as provided under the Act .
these presents apply as if Wg mption Reserve Fund, were paic
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Division and
Subdivision

Joint holders
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share capital of the Company.

@ Whegre-any: sharé capital are redeemed out of the proceeds of a fresh
issue, the premium, if any, payable on redemption must be provided for out of
the profits of the Company before the shares are redeemed.

(5)  Subject to the provisions of Section 154 of the Act and this Article, the
redemption of preference share under these presents, shall be affected in
accordance with the terms and conditions of their issue and, failing that, in
such manner as the Directors may think fit.

49. The Company may, by special resolution, reduce its share capital in such
manner as authorized by the Act.

50. The Company may, in General Meeting by ordinary resolution alter the-
conditions of its Memorandum as follows:

(a to consolidate and divide all or any part of its share capital into shares
of larger amounts than its existing shares;

(b) to subdivide its shares or any of them into shares of smaller amounts
than originally fixed by the Memorandum subject nevertheless to the
provisions of the Act in this behalf. Subject to these presents, the resolution by
which any shares are subdivided may determine that as between the holders of
the shares resulting from such subdivision, one or more of such shares may be
given any preference or advantage over any other shares;

(c)  to cancel shares which on-the date of such General Meeting, have not
been taken or agreed to be taken by any person and diminish the amount of the
shares so cancelled.

MODIFICATION OF CLASS RIGHTS

"51. Where two or more persons are registered as the holders of any share, they

shall be deemed to hold the same as joint tenants with benefits of survivorship,
subject to the following and other provisions contairied i these presents.

(a) ' the Company shall be entitled to decline to regxster more than 4 persons
as the joint holders of any share;

{(b) the joint holders of any share be liable severally as well as jointly for
and in respect of all calls and othgfEe% i
respect of such share; 2

{c¢)  onthe death of any such Joﬁﬁf‘ﬁbﬁﬁs the survivor or survwors shall be
the only person or persons recogﬁd : _Com 0y

the share, but the Directors may ¥&q% Adence of death as they may
deem fit and nothing herein conte pe taken to release the estate of a
deceased joint holder from any {#f )es held by him jointly with any
other person;
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(d) any one of such joint holders may give receipts for any dividends or
other moneys payable in respect of such share;

i o (e)  only the person whose name stands.first in the Register of Members as

g : one of the joint holders of any share .shall be entitled to delivery from the

3‘ Company, of the certificate relating to such share or to receive notice, which
expression shall be deemed to include all documents mentioned in Article 188
and any notice given to such person shall be deemed notice to all the joint
holders; :

0 ® any one or two or more joint holders may vote at any meeting either
i personally, by attorney or by proxy in respect of such share as if he were solely
’ 1 entitled thereto and if more than one of such joint holders be present at any
meeting personally or by attorney, then that one of such persons so present
whose name stands first or higher, as the case may be, on the Register in
respect -of such share shall alone be entitled to be present at the meeting;
provided always that a joint holder present at any meeting personally shall be
entitled to vote in preference to a joint holder present by attorney or proxy and
stands first or higher, as the case may be, .in the Register in respect of such
shares. Several executors or administrators of a deceased member in whose
(deceased members') sole name share stands shall for the purpose of this
clause be deemed joint holders.

Condition on -52. The Directors may raise and secure the payment of such sum or sums in

which money the manner and upon such terms and conditions rowed in all respects as they

may he think fit and in particular by the issue of bonds, perpetual or redeemable

1 ~ borrowed debentures or debenture stocks or mortgage or charge or other security on the

| undertaking of the whole or any part of the property of the Company, both
present and future, including its uncalled capital for the time being.

Bonds, 53. Any bonds, debentures, debentire stocks or other securities issued or to be
benefits etc.  issued by the Company shall be under the control of the Directors who may
to be subject  issue them upon such terms and conditions and in such manner and for such
to control of  consideration as they shall consider to be fit for the benefit of the Company.
Directors. ‘
Securities 54. Debentures, debenture stocks, bonds or securities may be made assignable
may be free from any equities between the Company and the pérson to whom the same
assignable may be issued. :
free from '
equities
Issue at 55. Any bonds, debentures, debenture stocks or other securities may be issued
discount etc.  at a discount, premium or otherwise and with any special privileges as to
or with redemption, surrender, drawing, ajle

| special General Meeting of the Corq?any £ T

privileges o o
Mortgage on  56. If any uncalled capital of thgpfonmpap is includéd in or charged by any
uncalled mortgage or other security, thesBirecrySMmEduthorize the person in whose
capital favor such mortgage or security ise any other person in trust for him

to make calls on the membgFIXTEIR “such uncalled capital and the
. provisions hereinbefore corftdine® I 7€Hird to calls shall, mutatis mutandis
‘ apply to calls made under sYER AMRIAR 38T such authority may be made

MOty
exercisable either conditionally o ol (;/? ionally and either presently or
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contingently and either to the exclusion of the Director's power or otherwise
and shall be assignable if expressed so to be.

.57. If the Directors or any of them or any ‘other persons shall becofne

personally -liable for the payment of any 'such primarily due from the
Company, the Directors may execute or cause to be executed any mortgage,
charge or security over or affecting the whole or any part of the assets of the
Company by way of indemnity to secure the Director or person so becoming
liable as aforesaid from any loss in respect of such liability.

58. All credit restrictions imposed by the Bangladesh Bank from time to time

shall be followed by the Company.

59. The Company shall not make any loan ér advance on the security of its
own share or grant unsecured loan or advance to any of the Directors,
shareholders or to any firm or company in which any of its Directors is
interested as partner/director or to any firm of private Company for which any
of the Directors is a member or has a substantial interest:

Provided that the Directors may be granted loan for the amount and on the
provisions as would bc made by the Bangladesh Bank from time to time

.thereunder.

STATUTORY MEETING AND GENERAL MEETING

60. The Statutory Meeting of the Company shall be held at such place and
time, not less than one month nor more than six months from the date at which
the Company is entitled to commence busiaess, as the Directors may
determine and in connection therewith, the Direciors shall comply with the’
provisions of Section 83 of the Act.

61. A General Meeting of the Company shall be held within eighteen months
from the date of incorporation of the company and thereafter once at least in
every calendar year at such time and place as may be determined by the
Directors provided that no greater interval than 15 months shall be allowed to
elapse between General Meetings. Such General Meeting shall be called
Ordinary Meetings. All other meetings of the Coxnpany, other than the General
Meseting, shall be called Extra-ordinary Meetings.

62. The Directors may call anExtraordinary Meehng whenever they deem it
fit. :

. ey

63. (1) Directors shall, on thehﬁ!q'
tenth of the issued share <:ap&§i}m Q&m Comp -~ proceed to call an
Extraordmary Meetmg of the Compmym b

the requisitionists and depositeg
may consist of several docum
requisitionists. In case of jomt-hd!! AUy
requisition '
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= (3) If the Directors do not proceed within 21 days from the date of the

requisition being so deposited to cause a meeting to be called, the

- Tequisitionists or majority of them in value may themselves call the meeting,

#: but in either case any meeting so called shall be held within three months from
= the date of the deposit of the requlsmon !

G Any mectmg called under this Article by the requisitionists shall be called

Notice of
Meeting to
be given

Notice for
special
Resolution

Short notice
by consent

Omission to
give
notice not to
invalidate a
resolution
passed
Proper
Notice

Quorum at
General
Meeting

Chairman of
General
Meeting

in the same manner as nearly as possible, as the meetings are called by the
Directors.

64. Fourteen (14) days' notice at least of every General Meeting, Ordinary or
Extraordinary, other than a Meeting for the passing of a Special Resolution,
specifying the date, hour and place of the meeting and with a statement of the
business to be transacted at the meeting, and in case it is proposed to pass an
Extra-ordinary Resolution, the intention to propose such resolution as an
Extraordinary Resolution, shall be given to the persons entitled under and in
the manner provided by the Act and these presents.

65. Where it is proposed to pass a Special Resolution, twenty one (21) day's
notice specifying the intention to propose the resolution as a Special
Resolution, the date, hour and place of meeting shall be given to the persons
entitled under and in the manner provided by the Act and these presents either
by advertisement or by notice sent by post or either served otherwise:

Provided always that if all the members entitled to attend and vote at any such
meeting so agree, resolution may be proposed and passed as -a Special
Resolution at a meeting of which less than twenty one (21) days notice has

‘been given.

66. With the consent of all members entitled to receive notice of a meeting or
to attend and vote at any such meeting, a meeting may be convened by shorter
notice as the members may approve.

67. Any accidental omission to give notice to or non-receipt thereof by any
member shall not invalidate proceedings or any resolution passed at any such
meeting.

68. A Director or member, who for the time being is absent from Bangladesh,
shall be deemed to have been properly notified if the notlce is sent to his
address registered with the Company.

PROCEEDINGS AT GENERAL MEETING

yesent in person shall be a quorum
hudnsssshall be transacted at any General
Meeting unless the requisite guorum wresent at the commencement of the

business. mw
70. The Chairman of the Cogagvsiat

Sivaltim entitled to take the Chair at every
General Meéting. If there be’nor#Restan or if at any meeting he shall not be
present within fifteen mlmhaﬁen&uswﬁm appointed for holding such
meeting or is unable to be p illness or any other cause or is
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unwilling to act, the Directors present may choose one of their members to act
as Chairman of the meeting and in default of their members to act as Chairman
of the meeting and in default of their doing so the members present shall
choose one of the Directors to take the Chair and if no Director is present or
Directors present are not willing to take the Chair, the members present shall
choose one of the members to be the Chairman of the meeting.

71. If within half an hour after the time appointed for the holding of a General
Meeting a quorum be not present, the meeting, if convened on the requisition
of shareholders, shall be dissolved and in every other case shall stand
adjourned to the same day in the next week at the same time and place or to
such other day, time and place as the Directors may, by notice to the
shareholders, appoint. If at such adjourned meetings a quorum be not present
those members present shall form the quorum and may transact the business
for which the meeting was called.

72. The Chairman, with the consent of the majority of the members present,

‘may adjourn any meeting to such time and place as agreed upon.

73. The Directors shall subject to Article 64 have power to postpone any
General Meeting except any General Meeting-called pursuant to the provisions
of Article 63.

74. Except as provided by the Act in the case of the statutory meeting no
business shall be transacted at any adjourned meeting, other than business
which might have been transacted at the meeting from which the adjournment
took place.

75. At any General Meeting, a resolution put to-the vote of the meeting shall
be decided on a show of hands unless a poll is, before or on the declaration of
the result of the show of hands where poll not de demanded by at least five
members present in person or by proxy or by the Chairman of the meeting or
by any member or members holding not less than one-tenth \of‘ the issued
capital carrying voting right and Unless a poll is so demanded, a declaration by .

- the Chairman that a resolution has on a show of hands been carried or carried

unanimously. or by a particular majority, or lost, and an entry to that effect
recorded in the book of the proceedings of the Company shall be conclusive
evidence of the fact without furthe proof of the number or proportion of the

Je$hall be taken in such manner and at

%Meetin directs and either at once
esult’of the poll shall be deemed to
as demanded. The demand for

such time and place as the Chai
or after an interval of adjournm
be resolution of the meeting at wkj
a poll may be withdrawn.
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which the poll is demanded shall be entitled to a casting vote in addition to his
own vote or votes to which he may be entitled as member.

78. Any poll dully demanded on any question of ad]ournment of a meeting
shall be taken at the meetmg and thhout adjournment,

o TR i DEEY

79. The demand for a poll'shali”‘not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poil has
been demanded.

80. Minutes shall be made in books provided for the purpose of all resolutions
and proceedings at General Meetings and any such minutes if signed by any
person purporting to have been the Chairman of the meeting to which it relates
or by the person who shall preside as Chairman at the next succeeding meeting
shall be receivable as evidence of the facts therein stated without further proof.

81. The Books containing minutes of proceedings of General Meeting of the
Company shall be kept at the Registered Office of the Company and shall,
during business hours, subject to such reasonable restrictions as the Company
in Geperal Meeting may from time to time impose so that not less than two
hours in each day, be allowed for inspection of any member without charge.

82. Any member shall, at any time after fourteen days from the meeting, be
entitled to be furnished, within seven days after he has made a request in that
behalf to the Company, with a copy of any minutes referred to above at a
charge not exceeding Taka ten for every hundred words.

VOTES OF MEMBERS

83. (1) Upon a show of hands every member entitled to vote and present in
person or by attorney shall subject to Article 104 have one vote.

(2) Upon a poll, every member entitled to vote and present in person or by
attorney or proxy shall subject to Artlcle 104 have one vote for every share

‘held by him.

84. A representative of a Corporation  which is a member of the Company,
duly authorized by a resolution of the Directors of such Corporation, may vote
on a show of hands and on a poll as if he was a member of the Company. The
production at the meeting of a copy of resolution duly signed by one Director
of such Corporation and certified by him as being a true copy of the resolution
shall be accepted by the Company as sufficient evidence of the validity of his
appomtment i

85. Subject to the provisiorg,of E\ w& ngshember shall be entitled to be
present or to vote at any Ge sets® either personally or by proxy or

attorney Or as-a proXy or atto r member or be reckoned in a
quorum whilst any call or other :

vote at General Meetings in r

Fhe was the rcglstered holder
of such shares provided that at leas®

efore the time of holding the
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deceased or  meeting or adjourned meeting, as the case may be, at which he proposes to

insolvent vote, he shall satisfy the Directors of his right to transfer such shares unless,
member -, the Directors shall have previously adm1tted his right to vote at such meeting
in respect thereof.

Votes may be  87. Votes may be given either personéilly or by attorney or by proxy through

given by any person or persons or in the case of Corporation, by a representative duly
proxy or authorized as aforesaid.
attorney

Appointment 88. The instrument appointing a proxy shall be in writing under the hand of the

and person who executes the proxy or his attorney and if the executor of proxy is a
qualification ~ company or corporation, under its common seal or under the hand of a person
of proxy duly authorized by such company or corporation in that behalf, or under the

hand or the attorney of such company or corporation.

Deposit of 89. (1) No person shall act as proxy unless the instrument of his appointment

instrument of and the power of attorney or other authority, if any, under which it signed or a

appointment  copy of that power of authority certified by Notary Public, is deposited at the
office of the Company at least 48 hour before the time for holding the meeting
at which the person named in the instrument of proxy proposes to vote and in
default the instrument appointing the proxy shall not be treated as valid.

~(2) No attorney shall be entitied to vote unless the power of attomey or other

instrument appointing him as attomey or a copy thereof certified by Notary
Public, has either been registered in the records of the company at any time not
less than forty eight (48) hour before the time of the meeting at which the
attorney to vote or is sited at the office of the Company not less than forty
eight (48) hour before the time of such meeting as aforesaid. .
(3) Notwithstanding that a power of attorney or other authority has been
registered in the records of the Company, the Company may, by notice in
writing, addressed to the member or the attorney at least two days before the
date of a meeting, require him to produce the original power of attorney or
authority and unless the same is thereupon deposited with the Company the
attorney shall not be-entitled to vote at such meeting unless the Directors in
their absolute discretion excuse such non-production and deposit.

Custody of  90. If such instrument of appointment be confined to the object of appointing

the of proxy for voting at meetings of the company it shall remain permanently or

instrument for such time as the Directors may determine in the custody of the company
and if embracing other objects a copy thereof, examined with the original,
shall be delivered to the Company to remain in the custody of the Company.

Validity of 91. A vote given in accordance with the terms of an instrument of proxy shall
votesgivenby  be valid notwithstanding the previoys@sh of principal or revocation of the
proxy proxy or of any power of atto cy v';’ ich gxch proi(y' was signed or the
notwithstandin  transfer of the share in respectf wi e is given if no intimation in

gthedeathof  writing of the death, revocation or m shall have been received at the

L)

all ved as-such meeting or poll shall be

foepkiigor poll whatsoever.

member efc. office before the meeting. afen sen Tt
. . o = - .
. Time for 92. No objection shall be made tg ‘#"fr [y of any vote except at the

( (’

objections to  meeting or poll at which such
votes given personally or by proxy fot ¢
deemed valid for all purposes of suc
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93. The Chairman of any meeting shall be the sole judge of va11d1ty of every
vote tendered at such meeting. ,

94. Any member whose name is entered in the Register of the Company shail
at all General Meetings of the Company enjoy the same right and be subject to
the same liabilities as all other members of the same class.

BOARD OF DIRECTORS

95. The number of Directors shall not be less than Three (3) and not more than
thirteen (13), excluding the Managing Director and qualifying share to be a
Director shall be holding at least 1 (one) share of Tk. 100/-.

96. The following persons shall constitute the first Board of Directors of the
Cpmpany:

1. Mr. Siddiqur Rahman Chowdhury Chairman
2.  Mr. Nasiruddin Ahmed Director
3.  Mr. Ranjit Kumar Chakraborty Director
4, Mr. Md. Shamsul Alam Khan Director
5 Air Cdre, Syed Imtiaz Hussain Director
6. Mr. AKM Shamsuddin Director

97: (1) A person shall not be capable of being appointed director of the
Company, if he is disqualified under any provision of law or if he is a
defaulting borrower within the meaning of BCA or any other law for the time
being in force.

(2) Notwithstanding anything to the contrary contained in the Act or in any

-other.law for the time being in force, no director of a banking company except

its Managing Director, by what ever name called, shall hold office
continuously for a period exceeding six years. . .

98. (1) The directors shall elect from amongst themselves Chairman of the
Board. The Chairman shall preside over all meetings of the Board of Directors

(2) The Chairman shall held offe

AN
tenure of his Directorship ﬁtg ‘“"
°"Im$
appointment.

3)A casual vacancy in the o
and the person appointed to filly@

g FIRE au 2 ’
99. The Directors may, ath Director, appoint any person -
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Director ..

approved by such Director to be an "Alternate Director"” to represént such
Director and such appointment shall have effect and such appointee while he

.. shall hold office as an Alternate Director and as such Director, be entitled to

. - notice of meeting of Directors and in the absence of the Director whomhe,
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represents, to attend and vote there at accordingly, but he shall not require to
hold any quahﬁcauon shares and he shall ipso facto vacate office if and when
the Director whom he represents vacates office or is removed from office at
the request of the Director whom he represents and any appointment or
removal under this Article shall be effected by the Director upon the request in
writing to the Company under the hand of the Director whom the Alternate
Director is to represent. A person who is otherwise not ehgxblc to be a Director
shall not be appointed as an Alternate Director.

100. Every person acting as an Alternate Director shall be an officer of the
Company and he shall not be deemed to be the agent of the Director whom he
represents.

101. The remuneration of a Director for attending meeting of the Board or

Committee shall be determined by the shareholders within the ceiling imposed

in this regard by the Bangladesh Bank.

102. The Company may allow and pay to any Director who is not ordinarily
resident of the place where a mesting is held and who shall come to such place
for the purpose of attending the meeting such .sum as the Directors may
consider fair compensation for traveling and living expenses in addition to his
remuneration as specified above and the Directors may from time to time fix
the remuneration to be paid to any member or members of their body
constituting.a committee appointed by the Directors in terms of thcse presents
and may pay the same.

103. If any Director, being willing is called upon to perform extra services or
to make any special exertions in going out or residing at a particular, place or
otherwise for any of the purposes of the Company, the company may
remunerate such Director by a fixed sum as may be determined by the
Company. :

104. The Directors shall have power, at any time and from time to time, to
appoint, subject to the provisions of these presents, any person as a Director
either to fill in a casual vacancy in the category of Elected Directors or as an
addition of such Directors to the Board, but the total number shall not at any’
time exceed the maximum number fixgd as in Article 95(1). Any Director
appomted against casual vacangy shalihS4g ffice till such time as the Director
in whose place he is appoin ‘%h &’ i) ld ce. As regards additional
Director, he will hold office until therngxt) g Ordinary General Meeting

of the Company. The Directors so Wll be eligible for reelection.

continuing Directors may act
SRy 5B so that if the number falls
Kl ¥ ™ Directors shall not except in
Hng-uP» Wi ficies or for summoning a
{#pg as the number is below the

105. Subject to the prowswns of
notwithstanding any vacancy
below the minimum numbe
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-or being sureties for the Company

minimum and they. may so act notmthstandmg the absence of a necessary
guorum under the prowsxon of Article 121.

106. The ofﬁce ofa Dmector shall be vacated if-
(a) he fails to obtain within the time specified in subsection (1) of Secnon 97

of the Act or any time thereafter ceases to hold the share qualification, if any,

necessary for the appointment; or
(b) he is found to be of unsound mind by a Court of competent jurisdiction; or

(c) he is adjudged an insolvent; or

\ (d) he fails to pay calls made on‘him in respect of shares held by him within

six months from the date of such calls\made;

(e) he or any firm of which heisa partner or any private Company of which he
is a Director, without the sanction of the Company in general meeting, accepts
or holds any office of profit under the Company; or

(f) he absents himself from three consecutive meetings of the Directors or from
all meetings of the Directors for a continuous period of three months,
whichever is longer, without leave of absence from the Board of Directors; or

(g) he or any firm of which he is a partner or-any private Company of which he
is a member or Director accepts a loan or guarantee from.the Company in
contravention of section 103 (1) (d) of the Act; or

(h) he acts in contravention of section 108 of the Act; or

(i) he suspends payments to or compounds with his creditors; or

(i) he resigns office by notice in writing addressed to the Company or to the
Directors; '

(k) in the case of a Nominee Director, he is removed by the appointer for any
reason whatsoever.

107. Subject to the restrictions imposed by these presents and the Act, no
Director shall be disqualified from contracting with the Company either as a
vendor, purchaser, agent, broker or otherwise, nor shall any such contract or
any contract or arrangement entered into by or on behalf of the Company with
any other Company or partnership in which any Director being such member
interested, be liable to account to the Company for any profit realized by any
such contract or arrangement by reasons only of 'such Director holding that
office or of the fiduciary relation thereby established; but the nature of his
interest must be disclosed by him at gg¥eeting of the Directors at which the
contract or arrangements is determi ol Xit) integ@st then exists or in any other
cases at the first meeting of t&w,,vot e zgﬁ shall not be counted, but he
shall be entitled to be present at ‘ﬁ'fe‘“lﬁeamg during the transaction of the
business in relation which he is p: voting althiough he shall not be
reckoned for the purpose of asﬁ‘lﬁr?iﬂg whettier there be a quorum of
Directors present. This provision gh Iy to any contrac.tq‘ by or on
behalf of the Company to give )uf;-’f B
against any loss which they or 41y

th AR

er by reason of bccommg
tice that any Director is a
y or is a member of any
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’ specified firm or is to be regarded as interested in any subsequent transaction
with such firm or Company shall, as regards any such transaction, be sufficient
disclosure under this Article: and, after such general notice; it shall not he
necessary to give any special .notice relating to any particular transaction with
such firm or Cempany. -

Directors
may be
Director of
any company
promoted by
the company

Retirement of
Directors
how to take
place

Which
Director to

retire

108. A Director of this Company may be, or become a director of any
Company promoted by this Company or in which it may be interested as a
vendor, member or otherwise and no such director shall be accountable for any
benefits, received as Director or member of such Company.

ROTATION OF DIRECTORS

109. (1) Subject to the other provisions in these presents, at the first Ordinary
General Meeting of the Company all the Directors shall retire from office.

(2) At the ordinary General Meeting in every subsequent year, one-third of the
Directors for the time being or if their number is not three or multiple of three,
then the number nearest to one-third shall retire from office.

110. (1) The Directors to retire by rotation every year shall be those who have

“been longest in office since their last election / nomination, but as between

persons who became Directors on the same day those who are to retire shall,

- .unless they otherwise agree among themselves, be determined by lot.

“When
vacated
Director
deemed re-
elected

Removal of
Directors

Election of
Director and
notice of =
candidature
for office of
Director

(2) A retiring Director shall subject to restriction if any imposed under BCA,
be eligible for re-election.

111. If at any meeting at which an election of Directors ought to take place, the
place of the vacating Directors are not filled up, the meeting shall stand
adjourned till the same day in the next week at the same time and place and if
at the adjourned meeting the places of the vacating Directors are not filled up,
the vacating Directors or such of them as have not had their places filled up
shall be deemed to have been reelected at the adjourned meeting.

112. The Company may by extraordinary resolution remove any Director
whose period of office is liable to determination at any time by retirement of
Directors in rotation before the explra’uon of his period of office, and may by
ordmary resolution appoint another person in his stead, subJect to ratio stated
in Article 114 being maintained. The person so appointed shall be subject to
retirement at the same time as if he had become a Director on the day on which
the Director in whose place he is appointed was last elected Director. A

113. No person, not being a ref¥ring

the office of Director at any Gene Meeti or his authorized agent
has at least seven (7) clear da eetmg at which election of
Directors is to take place, left at a xce in writing under his hand or
under the hand of such agent sitifsifig@asennto his candidature for the office
of Director.
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114. The Directors may meet together for the dispatch of business‘ adjourn and
otherwise regulate their meetmgs and proceedings as they think fit.

115. The Chalrman or the Managmg Director, may at_ any time, and the
Managing Director or Secretary of the Company duly . -authorized by the
Directors, shall, upon the request of a Director, convene a meeting of the
Directors.

116. Notice of the meeting given to a Director, at the address registered with
the Company shall be deemed to be valid notice.

. 117. Generally ten days notice shall be given for meeting of Directors. In case

of emergency, the Chairman and the Managing Director may hold meeting at a
shorter notice at their discretions.

118. The accidental omission to give notice of any such meeting of the
Directors to a Director shall not invalidate any resolution passed at any such
meeting.

119. All meetings of the Directors shall be presided by the Chairman, if
present, but if at any meeting of Directors the Chairman be not present at the-

time appointed for holding the same, then in that case the Directors shall
choose one of the Directors then present to preside at the meeting. e

120. Questions arising at any meeting shall be decided by a majority of votes,
and in case of an equality of votes, the Chairman of the meeting which the
Chairman appointed by virtue of these presents or the Director presiding at
such meeting shall have a second or casting vote.

121. Until otherwise determined by the General Meetmg, the quorum for the
meeting of the Board shall be three (3) Directors.

122. The Directors in a meeting in which quorum is present shall be competent
to exercise all or any of the authorities, powers and discretions by or under
these presents for the time being vcsted in or exercisable by the Directors
generally: .

Provided that when all the Directors except one are disqualified from voting on
any resolution by reason of the provision of these presents the same shall be
decided in the General Meeting.

123. The Directors may appoint Executive / Audit and such other Committee
or Committees as authorized underZBRCA or the rule or directions framed
there-under to assist them in e disgbzth

124. The meeting and proceedmgs c’ﬁ"ﬁn‘? such committee consisting of two or
more members shall be gove Y*HEbrovisions' of these presents for
: Dltectors so far as the same

wf- py any regulations made by the

2L)L~%
125. A resolution passed without W Directors or of a Committee -
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by Circular of Directors appointed under Article 123 and of which notice has been given to
all the Dircctors or members of the Committee for the time being entitled to
receive such notice and evidenced by writing under the hands of a majority of
the Directors or mambers of the Committee for the time being in Bangladesh,
shall, subject to the provisions of the Act, be as valid and effectual as a
resolution duly passed at a meeting of the Directors, or of such Committee
called and held in accordance with the provisions of these presents.

Acts of 126. All acts done by any meeting of the Directors, or by a Committee of
Board or Directors, or by any person acting as a Director shall, notwithstanding that it
Committees  shall afterwards be discovered that there was some defect in the appointment
valid - -of such Directors, or persons acting as aforesaid, or that they or any of them

notwithstandi  were disqualified, be as valid as if every such person had been duly appointed
ng defect of  and was qualified to be a Director.
appointment

Minutesof =~ 127. (1) The Directors shall cause minutes to be duly entered in a book
proceedings  provided for the purpose:

of the company (a) of the names of the Directors present at each meeting of the Directors, and

aqd of of any Committee of Directors;
Directors and

Committees  (b) of all orders made by the Directors and Committee of Directors; and

to be '

kept (c) of all resolutlons and proceedings of meetings of the Directors and
Committee.

(2) And any such minutes of any meeting of directors or of any Committee or
of the company, if purporting to be so signed by the chairman of such meeting
or by the Chairman of the next succeeding meeting, shall be receivable as
prima facie evidence of the matters stated in such minutes.

By whom 128. All such minutes shall be signed by the Chairman of the meeting as

minutes to be recorded, or by the person who shall preside as Chairman at the next

signed and succeeding: meeting and all minutes purported to be so signed shall for all-

the effects of purposes whatsoever be as prima facie evidence of the actual passing of the

minutes resolutions recorded and the actual and regular transaction or occurrence of the

recorded proceedings so recorded and of the regularity of the meeting at which the same
shall appear to have taken place.

Provision of  129. The Directors shall comply with the Prov151ons of Sections 92 and 97 of
sections 92 the Act.

and 97 to be
complied
with. o
POWERSWQF
General 130. The management of the busmwﬁMImpany hall be vested in the
powerof  Directors, who, in addition to the pm uther
the company otherwise expressly conferred upon theg a
vested  and do all such acts and things(FERE
in the - Association or otherwise authorized {5 exereis
Directors presents or by the Act directed 37 rogiupeaate
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Specific
powers given
to Directors.

‘consideration for any contract with o F rope

Act and of the Memorandum of Association and these presents and to any
regulations not being inconsistent with the Memorandum of Association and
these presents from timié to time made by the Company in General Meeting,

- provided that no such regulation shall invalidate any prior act of the Directors.

which would have been valid if such regulation had not been made.

131. Without préjudiée to the general power‘conferred by the last preceding
Article and the other powers conferred by these presents and so as not in any
way to limit or restrict any or all these powers, it is hereby expressly declared

- that the Directors shall have the following powers:

(a)  to pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company;

(b) to purchase or otherwise acquire for the Company any property including
the assets and liabilities of Agrani Bank and its branches and subsidiaries,
rights or privileges which the Company is authorized to acquire at such price
and generally on such terms and conditions as they think fit and subject to the
provisions of section 107(a) of the Act to sell, let, exchange or otherwise
dispose of absolutely or conditionally any part of the property, privileges and
undertaking of the company up on. such terms and conditions and for such
consideration as they may think fit;

() at their discretion to pay for -any property or rights or privileges
acquired by or services rendered to the Company, either wholly or partly in
cash or in shares, bonds,; debentures, debenture stocks or other securities of the
Company and any such shares may be issued either as fully paid up or with
such amount credited as paid-up thereon as may be agreed upon and any such
bonds, debentures, debenture stocks or other securities may be specifically
charged upon all or any part of the property of the Company including its
uncalled capital if 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 may think proper all or any part of
the buildings, machinery, goods, stores, produce and other movable and
immovable properties of the Company either separately or jointly and also to
insure all or any portion of the goods, produce, machinery and other articles
dealt with imported or exported by the Company, and to sell, assign, surrender
or discontinue any policies of assurance effected in pursuance of this power;

(e) to open accounts with any bank or with any company, firm or
individual and to pay money into or draw money from any such account from

‘time to time as the Directors may think fit;

® to secure the fulfillment of any contracts agreement or engagements
entered into by the Company by m ﬂir\w or charges of all or any of the
properties of the Company an its ukfgith ¥ plta}for the time being or in such
other manner as they may ﬂxink‘ﬁt.o,m&c'-*\

(g) to attach to any shares to /8y ‘the gonsideration or part of the
uired by the Company or in
payment for services rendered to the-€riegaliy or to the transfer thereof on

such conditions as they think fit; ,’ eﬁm

(h)  to accept from any mermBet o and conditions as shall be
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agreed for surrender of his shares or stock or any part thereof;

(1) to appomt any person or persons (whether mcorporated or not) to
accept and hold in trust for the Company any property belonging to the
Company or in which it is interested, or for any other purposes and to execute
all such deeds, documents and to do all such acts and things as may be
requisite in relation to any such trust and to provide for the remuneration of
such trustee or trustees;

(G)  to institute, conduct, defend, compound, or abandon any legal
proceedings by or against the Company or officers or otherwise concerning the
affairs of the Company and also to compound and allow time for payment or
satisfaction of any debt or of any claims or demands by or against the
Company;

" &) to refer any claim or demand by or against the Company to arbitration
and observe and perform the awards;

)] to act on behalf of the company in all matters relating to bankrupts and
insolvents;

(m) to make and give receipts, release and other discharge for moneys
payable to the Company and for the claims and demands of the Company;

(n)  to determine from time to time as to who shall be entitled to sign on the
Company's behalf bills, notes, receipts, acceptances, endorsements, cheques,
dividends, warrants, releases, contracts and documents. Including the
validation of existing powers already allowed by Agrani Bank;

(0). . to invest and deal with any money of the Company not immediately
required for the purpose thereof, upon such securities and in such manner as
they may think fit-and from time to time to vary or realize such investinents;

(p)  to execute in the name and on behalf of the Company or in favor of any
Director or other person who may incur or be about to incur any personal
liability for the benefit of the Company, such mortgages of the Company's
properties, (present and future) as they think fit and any such mortgage may
contain a power of sale and such other powers, covenants and provisions as
shall be agreed upon

(@ to pay to any officer or other person employed by the Company by way
of commission on the gross profit thereon or otherwise or a share in the
general profits of the Company, and such interest, commission, performance
bonus and incentives or share of profits shall be treated as a part of the
working expenses of the Company,

(r) to enter into all such nefotiatit J*} _conggacts and rescind any or all such
contracts and execute deed?@}, \spche and vary all such contracts and
execute and do all such acts, deetf?Mmgs in the name and on behalf of the.
Company as they may considérFesmn o

matters aforesaid or otherwxse forthe

(s) to ma.ke rules consiste ;"‘J‘" ' the BCA and these presents to
provnde for all or any mgftgrs, for Jubich provision may be necessary or



2013265504

o * and the business functions, management and affairs of the Company;

e () to make, vary, repeal bye-laws from time to time.for the regulations of the
t R v business of the Company, its officers and other staff ;. .

~ (u) to set asidé portions of the profits of the Company before recommiending
any dividends to form a fund to provide for such pension, gratuities or
compensation or to create any provident fund in such or any other manner as
the Directors may deem fit subject to the provisions of section 399 of the Act;

(v) to make and amend rules and regulations concerning the time and manner

~of payment of the contributions of the employees and the Company
respectively to any Fund and the actual, employment, suspension, and
forfeiture of the benefits of the said fund and application and disposal thereof
and otherwise in relation to the working and management of the said Funds as
the Directors shall from time to time think fit;

(w) to enter into all such negotiations and contracts and rescind and vary all
such contracts and execute and do all such acts, deeds and things in the name
and on behalf of the company as they may consider expedient for or in relation
to any of the matters aforesaid or otherwise for the purpose of the Company;
-+ (x) to make, draw, endorse, sign, accept, negotiate and give all cheques, bills
- of lading, drafts, orders, bills of exchange and promissory notes and other
negotiable instruments required in the business of the Company;

(y) to pay and charge to the capital account of the Company any interest
lawfully payable thereon under the provisions of Section 157 of the Act;

(z) to provide for the welfare of employees of the Company and the wives,
widows and families or the dependents or connections of such person by
building or contributing to the building of houses, dwellings or chawlas or by
grants of money, pensions, allowances, bonus or other payments or by creating
and from time to time subscribing or contributing to provident fund and other
associations, institutions, fund or trusts and providing or subscribing or
contributing towards places of instruction and recreation, Mosques, schools,
colleges, universities, hospitals and dispensaries, medical and such other
attendance as the Directors shall think fit and to subscribe, contribute or

. otherwise assist or to guarantee money to charitable, benevolent, religious,
scientific, national or other objects which shall have any moral or other claim
to support or aid by the Company either by reason of locality or matter of
public and general utility or otherwise;

i
4]
g £
;1

[Tt m e smbcat et e o

o,

(aa) before recommending any dividend to set aside out of the profits of the

company such sums as they may think proper for Depreciation Fund, Reserve

Fund or Sinking Fund or for any spegjal fund to meet contingencies or to repay

redeemable preference shares, de ,/*;;S\} or debenture stock or for special
i forg

dividends or for equalizing ’ﬁmd ; pairing, improving, extending
and maintaining any part of thtrgsqy v«: e company and for such other
purpose as the Directors may in %ngwf discretion think conducive to the

interest of the Company; AR T W ¢

Mocal law which in their opinion
MSSary or expedient to comply with;

(bb) to comply with the requi
shall be in the interest of the

1al Du*ector from amongst the
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members, staff or outsiders who will be entitled ic attend meetings when
called upon to do so by the Chairman, but shall not have any right to vote. He
will be entitled to attend the meetings only for such time as the particular
business requires for which he is called. The Board shall determine the -
function, privileges and remuneration of such Directors;

Delegation of
power of
Directors

Managing
Director

133. The managing direcjor of(f§

(dd) to manage all concerns and affairs of the Company, to appoint and
employ officers, organizers, workmen, day laborers. for the purpose of the
Company and to remove or dismiss them and appoint others in their place and
to pay such persons as aforesaid such salaries, wages or other remuneration as
may be deemed fit and proper;

(ee) to borrow or raise any sum of money by loan, on hypothecation or
mortgage on such terms and conditions as may be deemed fit and proper;

(ff) to establish branch offices, subsidiaries and agencies in any part of

‘Bangladesh or abroad upon necessary approval from Bangladesh Bank;-

(gg) to invest funds of the Company or to dispose of the same on behalf of the
Company as may be decided by the Board of Directors;.

(hh) to give donations and subscriptions for charitable or benevolent objects.

132.(1) The Directors may delegate from time to time, any of their powers and
authorities, as aforesaid to the Exeeutive Committee, Managing Director and
such other officers of the Company as may be decided by them.

(2) The Directors or the Managing Director may, for the purpose of
facilitating the transaction of the Company's business, delegate in writing to
the officers of the Company, subject to such conditions and limitations, if any,
as may be specified in that behalf, such of their powers and duties under these
presents or the rules and regulations framed there under as may be necessary.

(3) The Company shall not be bound by any contract and/or other instrument
made, drawn, accepted, endorsed or entered into the name of or on behalf of or
on account of the company by any of its Directors, officers, employees agents
and representatives if not duly authorized in that beha]f in writing by the
Company.

'MANAGING DIRECTOR

3

shall be appointed by the Bpard\gBi
Bank from amongst the suitabse:

pany shall be the Chief Executive and
t ith prior approval of Bangladesh
avmg an experience of not less than

>0
o

15 yearsasa banker upon suglade

he be subject to retiremen
determmmg the number

11ab111t1es and be entitled to "'a,: Qi% Ar 1leges of a D1reetor The Board
of Directors shall not remove “oelgdpdgaf ' the services of the Managing
Director without reference to and the concurrence of Bangladesh Bank.
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The directors may from time to time delegate all or any of their powers or
authorities 1nc1udmg financial, business and administrative powers to the
Managmg Dxxector and the Managing Director shall be.accountable,to,the
Board for proper - discharge of his duties,

RESERVES

134, The Directors shall in every year calculate the net profits of the Company
for the year, after deduction of all general expenses (including provisions for
payment of taxes as laid down by tax authorities and allocations to any
appropriate reserves as may be decided by the Bangladesh Bank) and dividend
may be paid from the balance of net profit available.

DIVISION OF PROFIT AND PAYMENT OF DIVIDEND

135. The profits of the Company, subject to any special rights relating thereto
created or authorized to be created by the Memorandum or these presents and
subject to the provisions of these presents, shall be divisible among the
members in proportion to the amount of capital paid-up on the shares held by
them respectively.

136. Where capital is paid-up in advance of calls upon the footing that the
same shall carry interest, such capital shall not, whilst carrying interests,
confer a right to participate in profits.

137. The Company may pay dividends in proportion to the paid up shares
amount of paid up or credited as paid-up on each share, where larger amount is
paid-up or credited as paid-up on such share than on others.

138. The company in General Meeting miay declare a dividend to be paid to
the members according to their respective rights and declare a dividend
interests in the profits and may fix the time for payment.

139. No larger dividend shall be declared than is recommended by the
Directors but the Company in General Meeting may declare a smaller
dividend. No dividend shall be payable except out of the profit of the year or
any other undistributed profits and no dividend shali carry interest as against
the Company. The declaration of the Directors as to the amount of the net
profits of the Company shall, subjec S

conclusive. 5%

*q,,"" = o
140. The Directors may retain the dxvxﬂ&‘”‘ yable upon shares in respect of

which, any person is under Article _‘,
any person under that Article is entitled to

become a member in respect of suth S35

er until such person shall
% l duly transfer the same.

L
14]1.  Subject to the provisions of 3 mémber shall be entitled to
receive payment of any interest or di ¥ #spect of his share or shares

whilst any money may be due or owing him to the Company in respect of
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such share or shares or otherwise and the Directors may deduct from the
interest or dividend payable to any member all sums of money so due from
him to the Company. ‘ ‘

142. A tra.nsfer’; of shares shall not pass the right_ to any dividend declared

thereon before the registration of the transfer. -

143, Unless otherwise directed, any dividend may‘ be paid by cheque or
warrant sent through the post to the registered address of the members or

._person entitled or, in ¢case of joint holders, to the one of them first named in the

Register of Members in respect of the joint holding. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent.
The Company shall not be liable or responsible for any cheque or warrant lost
in transmission or for any dividend lost to the members or persons entitled
thereto by the forged endorsement of any cheque or warrant of the fraudulent
or improper recovery thereof by any other means.

144. Dividends unclaimed for one year after having been declared may be

-invested or otherwise used by the Directors for the benefit of the Company

until claimed. All dividends unclaimed for 6(six) years after having been
declared may be forfeited by the Directors for the benefit-of the Company
provided that the Directors may at any time withdraw such forfeiture and pay
such dividends.

145. Any General Meeting declaring a dividend may make a call on the
members in respect of money unpaid on shares for such amount as the meeting
fixes out so that the call on such member shall not exceed the dividend payable
to him and so that the call be made payable at the same time as the dividend
and the dividend, may, if so arranged between the Company and the members,
be set off against the calls. '

CAPITALIZATION

146. (1) The Company in any General Meeting may resolve that any money
investment or other assets forming part of the undivided profit, including
profits or surplus moneys arising from the realization and where permitted by
law, from the appreciation in value of any capital .assets of the company
standing to the credit of the Reserve or Reserve Fund ot any other Fund of the
Company or in the hands of the Company and available for dividend or
representing premium received on the issue of shares and standing to the credit
of the share premium account be capitalized by-

()  the issue and distributjon as{#gfirAMnid-up shares, debentures, debenture
stocks, bonds or other obligath;}hs ok mpadty, and

(b)  credit shares of the Comp;.a’;hcvﬁgh may have been issued and are not
fully paid-up with the whole or mm sum remaining unpaid thereon. .

(2) . The issue and distributio' e —“um-- and the payment to the
credit of unpaid share capital ur@ef SBIB80e shall be made to among and in
favor of the members of any. class FFBREATOF any of them entitled thereto and in

accordance with their respecti¥e% “hiefésts and in proportion to the
amount of capital paid-up on theé shar d m respectively in respect of
which such distribution under (1) (a) or pdyment under (2) (b) above shall




201 3265504

Fractional .

The Common
Seal, its
custody and
‘use

Accounts

be made on the footmg that such members become entitled thereto as capital.

147, The Directors shall give effect to any reé&lutlc;h' and apply such pomon“"of
Certificates *

the profits or Reserve or Reserve Fund br any other fund on account as
aforesaid as may be required for the purpose of making payment in full for the
shares, debentures or debenture stocks, bonds ‘or other obligations of the
Company or, as the case may be, for the purpose of paying, in whole or in part
among remaining unpaid shares which may have been issued and are not fully
paid-up: Provided that no such distribution or payment shall be made unless

recommended by the Directors and if so recommended such distribution and

- payment shall be accepted by such members as aforesaid in full satisfaction of

their interest in the said capital sum. For the purpose of giving effect to any
such resolution, the Directors may settle any difficulty which may arise in
regard to the distribution as they think expedient and in particular may issue
fractional certificates and may fix the value for distribution of any specific
assets and may determine that cash payment be made to any members on the
footing of the value so fixed in order to adjust the rights of all parties and may
vest any such cash, shares, debentures, debenture stocks, bonds or other
obligations in trustees upon such trusts for the person entitled thereto as may
seem expedient to the Directors and generally may make such arrangements
for the acceptance, allotment and sale of such shares, debentures, debenture
stocks, bonds or other obligations and fractional certificates or otherwise as
they may think fit. Subject to the provisions of the Act and these presents, in
cases where some of the shares of the company are fully paid and others are
partly paid, only such capitalization may be effected by the distribution of
further shares in respect of the fully paid shares and by crediting the partly
paid shares with whole or part of the unpaid liability thereon that as between
the holders of the fully paid shares and the partly paid shares, the sums applied
in the payment of such further shares and in the extinguishment or diminution
of the liability on the partly paid shares is pro rata in proportion to the amount
then already paid or credited as paid, on the existing fully paid and partly paid
shares respectively. When deemed requisite a proper contract shall be executed
in accordance with the Act and the Board may appoint any person to sign such
contract on behalf of the holders of the shares of the Company which shall
have been prior to such capitalization and such appointment shall be effective.

148. (1) The Directors shall provide for the safe custody of the common Seal
and subject to the provisions hereinafter contained for the signature on
certificates of title to shares in the Coxnpany The Common Seal shall never be
used except by the authority previously glven by the Directors or Committee
of Directors and: at least one Director shall sngn every instrument on which the
Common Seal is affixed and every such ingg ent shall be countersigned by
the managing Director, secretary qr oth@¥ipe 2o agpointed by the Board.
Provided, nevertheless that any ins ' ngo&e Common Seal of the

‘Company and issued for valuable co’iﬁ”tﬁ&&?&‘n shall be binding on the

Company notwithstanding any irregulari%qﬁﬂm%ctors issuing the same.

(2) The Company may, for its usc outSi§gBangladesh have an official seal
which shall be a facsimile of the ComTHSed 4L the Company with addition
on its face of the name of the Territory 2;2‘ e where itisto be used.

149.  The Directors shall cause true acco%é})f.
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(a) all sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure take place;

(b) all business carried on by the Company mcludmg sales and purchase of .
goods;

() the assets and liabilities of the Compariy and generally of all its
commercial, financial and other affairs, transaction and engagements and of al!
other matters necessary for showing the true financial state and condition of
the Company and the accounts shall be kept in such manner as the Directors
may deem fit. The books of accounts shall be kept at the office or such other
place or places as the Directors think fit and shall be open for inspection by the
Directors during normal business hours.

150. The Directors shall from time to time determine whether and to what
extent and at what time and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open for the
inspection of members not being Directors. and no member not being a
Director, shall have any right of inspection of any account or book or
document of the company except as conferred by law or authorized by the
Directors or by the Company in General Meeting, '

151. Once at least in every Calendar year, the Directors shall place before the
Company in the General Meeting a Profit and Loss Account for the period
since the "preceding account or in the case of first account, since the
incorporation of the Company and a balance sheet containing a summary of
the property and liability of the Company made up to a date not more than
nine months before the meeting and every such Balance Sheet shall be
accompanied by a report, to be attached thereto, of the Directors as to the state
and condition of the company and as to the amount, if any, which they
recommend to be paid out of the profits by way of dividend and the amount, if
any, set aside by them for the Reserve Fund, General Reserve or Reserve
Account shown specifically in the Balance Sheet or to be shown specifically in
a subsequent Balance Sheet.

152. The Profit and Loss Account shall include particulars showing the total of
the amount paid whether as fees, percentages .of profit or otherwise to the
Directors as remuneration for their services and the total of the amount written
off for depreciation. If any Director of the Company by virtue of the nomination
of the Company becomes a director of any other company, any remuneration or
the emoluments received by him for his own use whether as a Director or
otherwise in connection with the i gement of that other Company, shall be
shown in a note at the foot,of th A "‘;ﬁ ht Or m statement attached thereto.

Q’i», U Q’9
153. The Profit and Loss Ac&étmtmchﬁﬁo tion to matter referred to in Article
152 should show under thesmpestep@mienient-ficads, the amount of gross
income, distinguishing the s¥afgE srpe-which it has been derived and the
amount of gross expenditure, d it guishing the expenses of the establishment,
salaries and other like m: A®n of expenditure’ fairly chargeable
against the year's income shal otght into accounts, so that a just balance
of profit and loss may be m DR Sy RO
of expenditure which may, in fa
been incurred in any one year, €
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“together with, unless the Company in General Meeting shall determine
otherwise, a statement of the reasons as to why only a portion of such
cxpendxture is charged against the income of the year. o
154. The Balance Sheet and the Profit and Loss Account shall be signed by -
two Directors and the Managing Director. The Auditors Report shall be
attached to the Balance Sheet and the Profit and Loss Account or areference to
such report shall be inserted at the foot of the Balance Sheet and the Profit and -
Loss Account. A copy of such Balance Sheet and the Profit and Loss Account
so audited together with a copy of the Auditors Report shall, at least fourteen

. days before the meeting (at which the same are to be laid before the members

of the company) be sent to every member of the Company and every debenture
holder of whose address the company is aware of and a copy of the same shal!
be kept at office for inspection by the members of the Company’ during a
period of at least twenty one days before that meeting.

155, After the Balance Sheet and Profit and Loss Account have been laid
before the Company in the General Meeting, three copies thereof signed by the
Managing Director or Secretary or a Director shall be filed with the office of
the Registrar, Joint.Stock Companies & Firms, together with the annual list of
members and summary prepared in accordance with the requirement of
Section 190 of the Act.

AUDIT

156. Once at least in every year the accounts of the Company shall be
examined and audited and the correctness of the Profit and Loss Account and
Balance Sheet shall be ascertained by one or more Auditor or Auditors.

157. The Company at each Annual General Meeting shall appoint an Auditor
or Auditors being a Chartered Accountant or Accountants to hold office until
the next Annual General Meeting and shall within 7(seven) days of the
appointment, give intimation thereon to every Auditor so appointed; provided
that no person can be appointed Auditor of the Company unless his written
consent has been obtained prior to such appointment or re-appointment. With
regard to the appointment and qualification of Auditors the following
provisions shall have effect, that is to.say-

(a) if any appointment of an Auditor or Auditors is not made at an Annual
General Meeting, the Directors may appoint an Auditor or Auditors for the
current year and fix the remuneration to be paid to the said Auditor(s).

() the Directors may fill any casual vacancy that may occur in the office

of an Auditor by the appointmeigN
who shall hold such offige untj| “k Y,
any such vacancy contmﬁzg Hewrs
Auditor appointed in a casual vﬁ‘t‘.&'xﬁv‘s

the next Annual Gcneral Meotity

5 e~'~",(" \“"v .

(c) a Director or office ‘-;ﬂ‘V e6mpany, or person in the employment of
such Director, or officer/or ghferesnn #debted to the Company shall not be
appointed Auditor of the Compapyh rfbw’

-
(d)  the first Auditors of“ﬁ?e:m;- y be appainted by the Directors
*f%g Bpﬁi

a person being a Chartered Accountant
xt Oginary General Meeting but while
g Auditors, if any, may act. Any
hold office until the conclusion of

before the Statutory meeting and } ed, shall hold office until the first
Ordinary General Meecting unless ly removed by a resolution of the
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share-holders in General Meeting in which case the share-holders of such
meeting may appoint Auditors;
(e) ifany person after being appomted Auditor becomes indebted to the
Company or is disqualified to be a director under the BCA, his appointment
shall thereupon be terminated,

(f) atany Annual General Meeting, a retiring Auditor shall be eligible for re-
appointment;

(g) no person, other than a retiring Auditor, shall be capable of being
appointed to the office of Auditor at any Ordinary General Meeting unless
notice of an intention to nominate him be given to the Company not less than
fourteen days before the day appointed for the holding of such Ordinary
General Meeting and in respect of such notice, the provisions of section 210(6)
of the Act shall be complied with.

158. The remuneration of the Auditors of the Company shall be fixed by the
Company in the Annual General Meeting except that the remuneration of any
Auditor appointed before the Statutory Meeting or by way of filling any casual
vacancy may be fixed by the Directors.

159. Every Auditor of the Company shall have a right of access at all time to
the books, assets and accounts and vouchers of the Company and shall be
entitled to require from the Directors. and officers of the Company such
information and explanation as may be necessary for the performance of the
duties of the Auditors and the Auditors shall make a report to the share-holders
on the accounts examined by them and on every Balance Sheet and Profit and
Loss Account laid before the Company in General Meeting during their tenure
of office and the report shall state-

{a) whether or not they have obtained all the information and explanation they

have required;

(b) whether or not in their opinion the Balance Sheet and Profit and Loss
Account reférred in the report are drawn up in conformity with the law;

(c) whether or not such Balance Sheet exhibits é true and correct state of the
Company's affairs according to the best of their information and explanation
given to them and as shown by books of the Company; ~

(d) whether in their opinio
Company as required lg se
referred to above are an

set out at the foot thereof
General Meeting and shal
Company.

160. The Auditors-of the Qggm&v&uﬂed to receive notice of and to
attend any Géneral Meeting of«Be@SfPapat which any account which have
been examined or reported on b be laid before the Company and

may make any statements or € they desire with respect to the

" accounts.

»
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161. Every account when audited and approved by a General Meeting shall be
conclusive except as regards any errot discovered therein within three months
after the approval thereof. Whenever any such error is discovered within that
period, the account shall forthwith: be corrected and henceforth shall be
conclusive.

NOTICE

162. (1) A notice, (which expression shall be deemed to include any summon,
notice, process, order, 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 (airmail where appropriate) to him in

- his registered address or if he has no registered address in Bangladesh, to the
address (if any) within Bangladesh supplied by him to the Company for

serving such notice upon him.

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

163. If a member has no registered address in Bangladesh and has not
supplied to the Company an address within Bangladesh for serving such notice
to him, a notice addressed to him and advertised in a newspaper circulating in
the neighborhood of the registered office of the Company shall be deemed to -

-be duly given to him on the day on which the advertisement is published.

164. A notice may be given by the Company to the person entitled to a share in
consequence of the death or insolvency of a member by sending it through the
post in a prepaid letter addressed to him by name or by the title of
representative of the deceased or assignee of insolvent member or by any like
description, at the address, if any, in Bangladesh supplied for this purpose by
the persons claiming to be so eatitled or, until such an address has been so
supplied, by giving the notice in which the same zmght have been given if the
death or insolvency had not occurred.

165. A notice may be given by the Company to the joint holder of a share by
giving the notice to the joint holder named first in the Reglster in respect of the
share.

166. Notice of every Gen;ral
hereinbefore to-

(b)  every person entitled to ;gi siergonsequence of the death or
insolvency of a member who B BT or insolvency should he entitled
to receive notice of the meeting. s ‘ :

»




Notice by
c.uqnnyand
signature
thereto

Notice valid
though
member
deceased

Distribution
of assets

Distribution
in species or
kind

Secrecy

2013265504

167. Any notice to be given by the Company shall he signed by the Secretary
or by such officer as the Dlrectors ‘may appoint. Such signature may be
wntten, printed or lithographed.

168. Every person who, by operation of law, transfer or other means
whatsoever, shall become entitled to any share shall be bound by every notice
in respect of such shares which, previous to his name and address and title to
the share being notified to the company shall have been duly given to the
person from whom he derives his title to such share.

169. Subject to the provisions of the Act, any notice given in pursuance of
these presents or document delivered or sent by post or left at the registered
address of any member or at the address given by him under Article 162(1) of
these presents shall, notwithstanding such member be then deceased and
whether or not the Company have notice of his death be deemed to have been
duly served in respect of any registered share whether held solely or jointly
with other persons by such member, until some other person he registered in
his stead as the holder or the joint holder thereof, and such service shall for all
purpose of these presents be deemed sufficient service of such notice or
documents on his or her heirs, executors or administrators and all persons, if
any, jointly interested with him or her in any such share.

WINDING UP

170. Subject to the provisions of these presents, if the company shall be wound
up, and the assets available for distribution among the members as such shall
be insufficient to repay.the whole of the paid-up capital, such asset shall he
distributed so that, as nearly as may be, the losses shall be bome by the
members in proportion to the capital paid-up or which ought to have been
paid-up, at the commencement of the winding up, on the shares held by them
respectively. And if in a winding up the assets available for distribution among
the members shall be more than the whole of the capital paid-up at the
commencement of the winding up the excess shall be distributed amongst the

-members in proportion to the capital at the commencement of the winding up.

But this Article is to be without prejudxce to the holders of shares issued upon
special terms and conditions.
171. If the Company is wound up, whether voluntarlly or otherwise, the
liquidators may, with the sanction of an extraordinary resolution, divide
amongst the contributories in gg&&Rs or kind any part of the assets of the
Company, and may with the | xk\l\ ctiofi vest any part of the asset of
the Company in trustee ﬁpgp SRt s¥for the benefit of contributories
or any of them, as the hquldé’{(f?’s“mﬁx the like sanctions shall think fit.
wfree won o

172. No member shall 2 to mquxre of any information
respecting any detail of thmwwdﬂng or any matter which may
be in the nature of a trade scesob exvsucret\process which may relate to
the conduct of the business of LW and which, in the opinion of
the Directors, will be inexpedient' h’'th¢interest of the members of the
Company to communicate to the public.
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Indemm't}'"i: .

INDEMNITY AND RESPONSIBILITY

173. Subject to the provisions of the Act and the BCA, 'eVerj’D’xteétér of

" the Company or officer, whether Managing Director, or other officer, or

employee of the Company, shall be indemnified by the Company against
any liability in respect of acts or things done or deeds executed ih good
faith in the discharge of his duties. It shall be duty of the Directors to pay

.out of the funds of the company all costs, losses and expenses, including

traveling expenses, which such Director, officer or employee may incur or
become liable by reason of any contract entered into or act done by him as
such Director, officer or employee in discharge of his duties.

174. Subject to the provisions of the Act, every Director or officer of the
Company shall be indemnified against any liability incurred by him as
such Director or officer of the Company, in defending any proceeding,
whether civil or criminal, in which judgment is given in his favor or in
which he is acquitted.
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