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Articles of Association of BAPEX

Company limited by shares.
Authorized capital is Tk. Three hundred crore.

Paid up capital is Tk. Eivelse- @ Eﬁf‘a/ﬁv“l e (ol i
Fivis ALee-

Article-1t Definition.

Articte-2: Schedule-1 of Company Act,1994.

Article-3: How Company wilt be govemed.

Article-4: Type of the Company.

Article-5: Copies of the Articles of Assoeiation.

Article-6: Business & management for attaining objects oi* the
Company.

Share Capital and Shares |

Article-7: Capital of the Company.

Article-8: Register of Members.

Article-9: Register of Members.
Article-10:Extract of the Register of Members.
Article-11:Share transfer by the Director,
Article-12:Allotment & control of Shares.
Article-13:Procedure of allotment of Shares.

Certificate of Title to Shares

Article-14:Certificate of allotment of Shares.
Article-135:Re-issuance of T Share certificate. -
Article-16:Delivery of certificate of share or debenture.

Lien
Article-17:Lien.

Article-18:Procedure of seliing of Share.
Article-19: Lien.

Calls on Shares

Article-20: Discretion of Directors to call,
Articls-21-24: Liability of share holder.
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Transfer and transmission of Shares

Article-25: Register of transfer of share.

Article-26: Instrument of transfer of share.

Article-27: Form for transfer of share,

Article-28: Right of members to transfer of share.
Articles-29-36: Discretion of Directors to register of share.

Forfeiture of Share
Articles-37-45:

Conversion of Shares into stock
Articles-40-49;

Article-50: Surrender of Share
Article-51; Increase of Share capital.
Article-52: [ssuance of new share.
Article-53; Status of new share.
Article-54; Reduction of capital.
Article-55: Discretion of the Company to alter its Memorandum in
case of consolidation division & sub-division.

Article-56: Notification of class rights power to modily rights.

Article-57: Directors power to borrow.

Article-38: Conditions for borrowing.

Article-59; Directors power to control debenture.

Article-60: Securities may be assighable free from equities,

Article-61: Issuance of bond, debenture, sccurities.

Article-62: Indemnity

Articie-63: Register of morigage

Article-63A: Statutory General Meeting

Article-64: AGM.

Article-65: Annul list of members (sec 83).

Article-66: EGM (sec 84)

Article-67: Calling of EGM on requisition (sec 84)

Article-68: Notice for AGM(1 4 days) & for EGM(21 days) (scc 85).

Article-69: AGM

Article-70: Accidental Omission to give notice or non-receipt
thereof not invalidate any resolution.

Article-71: Quorum for AGM or EGM.
Article-72: Agenda of AGM and of EGM.
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Article-73: Right of Petrobangla to appoint any person as its

Article-74:

Article-75:
Article-76:
Article-77:
Article-78:
Article-79;

Article-80:
Article-81:
Article-82:
Article-83:
Article-84:
Article-85:
Article-86:
Article-87:
Article-88:

Article-89:
Article-90:

Article-91:
Article-92:
Article-93:
Article-94;
Article-95:
Article-96:
Article-97:
Article-98:
Article-99:

Article-100:
Article-101:

Article-102;
Article-103:
Article-104:;
Article-1035:

representative.
Election of a Chairman whilst the post of chairman 1s
vacant at AGM. '

Chairman of AGM.

Procedure when Quorun not present.

Adjournment of any meeting.

Business of Adjourncd Meeting,

Procedure for passing of a resulation when poll not
denianded.

Same.
Procedure or motion in case of equality of vote.
When poo! taken without adjournment.

Pool not prevent iransaction of other business.
Minutes of Meetings.

Inspection.

Copies of Minutes.

Procedure for casting members vote at-meeting.
Procedure for casting vote as a representative at a
mecting (sec 85).

Bar of a member to vote unless calls are paid up.
Votes in respect to share of deceased invovied
member.

Qualificaton for proxy.
Vote by proxy orattorney.. _
Procedure for appointment of proxy.
Same. o
Custody of the instrument of appointiment of proxy.
Form of proxy. .
validity of vote given by proxy.
Time for objection {o vote.
Right of Chajrman to judge validity of vote,
Equal rights of members.
Number of Directors.
Appointment & remuneration of Directors.
Power of the Board of Directors.
Vacant of the office of a Director.
Chief Executive.

m
.
.
n

i
i
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Article-106:  Register of Contracts in which any Director concerned,
Article-107:  Directors may be Directors of company promoted by
the campany.

Article-108: Loans to Directors. i ] 5
Article-109:  Meetings of Board of Directors & Quoram. {4 pceng Voo

Article-110:  Accidental omission to give notice not invalidate
any resolution passed at any meeting.

Article-111:  When Director is not entitled to get notice.

Article-112: Procedure to take decision at any Board Meeting.

Article-113:  Who will preside the Board Meeting.

Article-114:  Quorum required to start Board Meeting.

Article-115:  Directors may appoint committec.

Article-116:  How meeting of the Committee will be governed.

Article-117: When resolutions without Board Meeting is valid.

Article-118: Acts of Board or of Committee of Directors valid
notwithstanding any defect in the appointment of
such Directors or persons.

Article=119;  Minutes to be made/kept in-the books.

Articte-120:  Who will sign minutes.

Article-121:  General power of the Board of Directors.

Article-122:  Specific power of the Board of Directors.

Article-123;  Common seal of the Company.

Arlicle-124:  Payment of interest out of capital.

Article-125:  Dividends Provided Division of Profit.

Article-126:  Capital paid up in advance at interest not to earn

dividend.
Atticle-127:  Dividends in proportion to amount paid up.
Article-128-29:The Company in AGM may declare a dividend.

i

T
i
e

Article-130:  Interim Dividend.

Article-131:  Retention of dividends until completion of transfer
under transmission clause.

Article-132:  No member to receive dividend whilst indebted to
the Company & Company right of reimbursement
thereof.

Article-133-34:Transfer of shaves must be regisiered.

Article-135:  Unelaimed dividend.

Article-136:  Divedend call together set off allowed.

Article-137: Special provisions in reference to dividend.
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Article-138:  Accounts.
i Article-139:  Inspection by member of accounts and books of the
Company.
Article-140-41:Annual accounts and balance sheets.
Article-142:  Particulars in profit and loss account.
Article-143-44; Balance sheet and other deociiments to be-sent to
the address of every member..

Article-145-46; Divectors to comply with the Company Act in case

. _ o

Article-147:
Article-148:
Article-149:

Article=150:
Article-151:
Article-152:

Article-133:
Arxticle-154:
Article-155:
Article-156:
Article-157:
Article-{58:

Article-159-60:

of Auditing accounts (Sec 183-85).

Auditors.
Auditors right to atlend meeting.
Accounis when audited and approved to be
conclusive éxcept as 1o erroy discovered within
3(three) months.

Rights of Govt.and/or Petrobangla to issue dircctive.
Notice for winding up of the Company.
Nolice on peson acuiring shares on death ot
insolvency of members.

Persons entitled (o notice of AGM.
Transferee etc bound by prior notice.

Notice valid for member deceased.

Notice by Company and signature thereto.
Winding up.

Secrecy.

Indemnity and responsibility of Directors and
others right to indemnity.
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THE COMPANIES ACT, 1994
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BANGL. \DES +£ETEGLELY EXPLORATION AND PRODUCTION
-- COMPANY LIMITED -
(=rteeTTT— _““““'-“—'*T*" LETHIECTT OB RTSRIR et Ay f513)

Lemgany s Bangladesh Petroleum Exploration And
D Limited” ( BAPEX) (R AR THCAT

THRTH)

i7ze zompany will be situated in Bangladesh,
Dwmipany is established are :-

- znd geophysical surveysfinvestigations, drilling for the
22 ebspnvent and production of hydrocarbon resources.

oI production, processing, transmission, distribution,
7i72r commercial activities  relating to  hydrocarbon
<ii.x idded products and marketing thereof solely or under

sement or arty other Agreements within the country and

#ll machincry, vehicles, rigs, ac'cé.'ésb:‘ies; rolling stocks,
=3, fquEpmeuIs. stock- in -trade, book debts, oil exploration
seore- houses, lands and other buildings and all other assets
4 liabilities in respect of geological and geophysical surveys,,
oy appraisal and development drifling for the: purpose ¢f
wizmeant of hydrocarbou resources,

- lease , contract , concession or otherwise any and all real
ils, uplivns , concessions, franchiscs, water and other rights,
i #tites. interests, properties and reserves of every kind and
v which the company may deem HECeSsary or appropriate in
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merchandis¢ and personal property of every class and dcscrlptmn and to transport

to own , hold, operate , improve, exploit , recoguise , manige. Zrant ighis
exchange or otherwise dispose of the whole or any part thereof.

Note - 1: As. amended in the sharelolders’ Extra Ordinary '\1cclma (COMibez

on 21-08-20:00 _
Nete= 2 1 As imserted i the sharcholders’ iﬂxtr;} {)rtlinury Meeting (LGA kel

on. 21-08:2000 ' :
To purchase, drill for , or otherwise scquire and use , store, transport, distribute.
sell or otherwise dispose of water and to acquire by purchase, lease or otherwise and
to erect, construct, enlarge, own , hiold, maintain, use and operate water warks and
waler systems for supplying waler and water power for any and all wses and
PUrpOSCS, L

To. purchase, manufacture or otherwise acquire m:d to hu!d own. invest, trade and '
deal in, mortgage, pledge, assign, scil, transfer or otherwm d;sposc of goods, wares,

the same in any manner.

To purchase or otherwise acquire, assemble , install, construct, equip, repair,
remaodel, maintain, operate, hold, own, lease, rent, charter, morigage, seli, convey,
or otherwise dispose of any or all kinds of d:smnsmg and I‘uglhug gqeripment aml
all (ypes of vehicles (o trsport, petrolenm p:udutls, refineries, gas works, nills,
factories, installations, plants, shops, iaborateries, p:pelmes, pumping stations, -
tanks, répair shops, electric works, power houses,. 3 ware housca, terminals, office
buildings and other buildings and structures, roads, _dlllu.ldb, raivoad equipment,
garages, wnotor and road equlpment nircraft and mr(;raft equipment, aviation
fields, telephone and telegraph lines, transmission lmcs, wireless facility, water
works, reservoirs, dams, cannals, water ways, bndges, ports, docks, piers, wharves,
marine equipment, steamers, tankers, tugs, barges and other vessels and machinery,
apparatus, instruments, lixtures and appliances in so far as the same may apportion
to or be useful in the conduct of the business of the company.

To hold, use and work auy ship or ship vessels or crafis of every description in any
trade or business whatsoever,or for any purpose (mcludmg wage or salvage) in any
port of the world and to mamt‘un, repair, reclass, tmprove, nitcr, sefl, exchange,
charter, ket out to hire, load aud conunission or otlaerw:ag d:spuse ol deal with or
turn to account any ships, vessels, eraft, shaves, s(ucks, securities or other interests
and to carry on in Bangladesh and elscwhere in the wt)rld nll or auy of the business’
of ship owncrs, ship brokers, loading brokers, m.magc,ra “of shiping and other -
pmpernes. dock- owners, frelght contraciors, charterers or merchanls, forwardinz
agenfs, general agents, warehmisemeu. wharflinger, su;vedort.s and, general lraderx

To buy, sell, manufacture and deal in minerals, plaut, machinery, impleme*"‘s.\.
conveniences, provistons and things capable of being used in connection wil =~
required by workmen and others employed by the company or i connecticn w
the business of the company. e
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10.

1.

12.

13,

14,

16,

To enter into arrangements and contracts with refiners, suppliers and distributors
of petroleum products, for purchase, sale or distribution of such products and
production ficlds.. '

To arrange for the funds required for carrying out any of the object { purpose by
way of issuing sharces, debentures, taking loans, grants from. the Government iind
other agencies,

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

description,

Te enter into, make and perform contracts and arrangements of cvery kind and
description for any lawful purpose with any person, firm, association, corporate
body, municipality, body politic, territory, province, state or government, without
limit as to amount and to obtain from any gevernment or authority any rights,
privileges, contracts and concessions which the company may deem desirable te
obtain and to carry out, exercise or comply with any such arrangements, rights,
privileges, contracts and cancessions.

To obtain required authority of any type whatsoever for enabling the company to
carry any of its objects into effect or for effecting any modification of the company’s
Memoranduni of Association or for any other purpose which may seem. expediendt
and to oppese any proceedings or application which may deem calculated, directly
or indirectly to prejudice the company’s interest.

To acquire and take over all or any of the business, good will, property and other
assets, and to assume or undertake the whole or any- part of the liabilities .and.
obligations of amy persen, firm, association or corporate body carrying on a

business which the company is or may become authorised to carry en or possessect

of property suitable for any purpose of the company and to pay for the same in

cash, shares, debentures or bonds of the Company or otherwise and to hald,

manage, operate, conduct and dispose of, in any manner, the whole or any part of
all such acquisitions and to exercise.all (he powers necessary or coivenient in and

about the conduct and management thereof, -

To enter into and carry out to the extent permitted by Iaw, partnerships of any kind-
and description with any person, firm, association or corporate body whatseever
and to organise, incorporate and re-organise joint  stock companies and-
associations for any purpose permitted by [aw;

To apply for, obtain, register, purchase, lease, or otherwise 10 acquire and to hold,
own, use, exercise, develop, operate and introduce and to sell, assign, grant licences
or territorial rights in respect of or otherwise turn io account or dispose of any’
copyrights, trade marks, trade names, frade labels, patents or inventions,
improyements or processes used in connection with or secared under letters pateint
of the Government or of any other couniry or Government or otherwise, in relation

Paae 195 of 1260



17,

18.

1%

20,

21.

22,

23,

4

, and to acquire, vse, exercise, or otherwise tura
arks, trade names, brands, fabels,
y of rights.

to any of the purpose herein stated
to gain licences in respect of any such trade m
patenis, inventions, processes and the like; or any such propert

To acquire by purchase, subscribe, exchange. o otherwise, and to own, bold Tor
investment or otherwise, and to sedl, assign, teansfer, exchange, mortgage, pledge dr
otherwise dispose of, shares, of and any honds, mortgages securities and eviden<es
of indebtedsness, and other obligations issued or created by any corporate body or
bodies organised under the law of the government or any other country; naition,
proviﬁce, state or government and while the holder or owner thereof, to exercise all
the rights, powers and privileges of ewnership and to issue in exchange therefore, in
the manner permitted by law, shares; bonds or other obligations of the company or
tg njake payment thevefore by any other lawful means,whatsoever. e

Coe . L R o

To merge, amaigamate or consolidate with any corporate body herbefore or
hereafter created in such manaer as way be permitted by faws

To guarantee or join in guaranteeing either alone or jointly, or joinily and severally
the payments of money acquired by or payable under, or - respect of any bill of
exchange, promissory note, debenture bond, debenture stock, cqptract worigage,
charge obligation or security executed, entered into or given by Any conipany or

person or any authority, government, municipal, tocal or'otherwise and generally to_

guiirantee or become sureties for the performance of Any contracts or ebligations.

RPN
To.borrow or raise or secure the paynsent of money in such ntaARNer.as the company
shall thiuk [t and in particnlar by the issue of debentures or debenture stock,
perpetual or redeemable and to secure the repayment of any moneys borrowed or
raised or owned by the company by bonds- bills of exchange, ‘promissory notes, bills
of sale, mortgage; exchange or-lien upon the whole or any part of the company's
property or assets, present and future, including its unealled or unpaid capital and
also by a similar morigage, charge or lieu to secure or guarantee the performance
by the company of any obligations or liability it may undertake.

F‘d' N
» - R

To remunerate any person or company for services rendered in placing or assisting
tg place or guaranteeing the placing of any of the shares in the company’s eapital or
any ‘debentures or debenture stock or other securities of Ui €ampany gr in or about
the formation or promisiion of the company or the conduct of its business.

To acquire or issue and use, deal in and pledge, mortgage, transfer, assign, sell or

negatiate mercantile documents of every kind and description, and withouf -

prejudice to this generally to draw, make, acécp(, endgese, discount, gxecule, issue,
negotiate and assign cheques, drafts, bill of exchange, promissory notes, hundies,
debentures, bonds, bills of lading, railway receipts and other negotiable or
transferable instru ment or securities and to purchasg, sell, endorse and sirrender
for renewal of any governmment promissory notés or other securities of the
Gevernment of Bangladesh or any other Government., .
To purchase, take on lease, or otherwise acquire, own, hold, develop, opérate, lease,
mortgage or pledge, sell, assign, transfer, exchange.gﬁr otherwise dispose of, or turn
vr:’; . o

L .
. R, BN
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24,

25,

26.

1.

28.

29

30,

3,

to account and convey real and personal properiy or any interest 1lierein _‘m.
Bangladesh and in any aud all foreign countries subject to the laws ef such state,

territory, possession or couniry.

To subscribe or guarantee money for any natienal, charitable, benevolent, public,

general or useful object or for any exhibitions; or for any purpose which inay be
considered likely, divectly or indirectly, to further the objects of the company or the
interest of its members. ' .

To advance give credit, lend on deposit money, securities and property (o .or with
any compiny, association, firm or persoi, and on such terms AS maAay 5cem.
expedient. '

To open current or fixed or overdraft of Joan or cash credif accounts with any
scheduled Bank, Banker or Merchant , and to pay into: and to draw out money from
stich accounts.

To receive frony any person or peesons o from any ﬁrm', assaciation, partnership or
corporate body, whether member or members, Director or Directors, employee or
employees of the company or otherwise, money or securities on deposit at interest or
for safe custody or otherwise. '

To sabscribe for, underwrite, purchase or otherwise acquire, and to hold, dispose of
and deal in shares; stocks, honds, debentures, debenture stocks and other
obligations of any oiber company, secured or nnsecured,

To invest any moneys of the company not required for its general purposes in such
investments ( other thas shares or stock in the company) as may be thought proper,
and 1o hold, scll or otherwise deal with such investiment.

Fo obtain any Icg’islative, judicial, administrative or other Acts or authorisation of
the Government or authority competent in that behalf for enabling the company to
carry any of its objects into effect, or such other Acts as confer power on the
comipany to carry out its undertaking of extracting, producing, processing, storing,
transporling, transmitting; supplying, distributing, ‘marketing and sclling natural
gas or for any other purpose which may seem expedient, to {ake all necessary or
proper steps with any zutherity, national, local, municipal or otherwise, and to
carry ‘on any wegotiations. or operations for the purpose of directdy or indirectly
carrying out the objects of the company or furthering the interests of the-members
and.to oppose any proceedings, applications, actions or steps taken by any
Governmental authorily or body, or any company, associalion , lirm or person '
which may seem ealculated, directly or indirectly, to prejudice the interests of the
company or its members. '

To enter into any srrangemtents or agreements with the Government of Bangladesh
,or with any authorities, national, municipal, tocal or otherwise or with any
company, bank, firm, body or persons whatsoever for the purpose of, or in
connection with, any of the objects of the company, that may seem conducive to the
company's objects or any of them and to obtain from any such Government,
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32.

33.

34,

35,

36,

37

38.

39,

0O

authority or persons any rights, privileges and conce_ssi'uns which the company gy
think it desirable to. obtain, and fo carry out, exercise, and comply with any such
arrangements, rights, privileges and concessions and dispose of or turn to decount
the same, ' ' '

To invest and deal with the money of the company not immediately requiring
investment in such manser as may {rom: time to time be determined by the
conipany, e

YAl e

To sell or dispose.of ths undertaking of the company or any pari ihereof for such
consideration as the company may think fit, and in particislar for shares,
debentures or securitics of any other company h'a,}fin._g__pbjebcts altogether or in part
simifar to those of the company. '
To adopt such means of making known the products of thé company as may seem
expedient and in  particular by advertising in the press, by circulars, Dy
broadeasting, by purchase nnd exhiliition of works of st or interest, by ;11'1?1_I_ig:1li(__}_u

of books and periodicals and by grauting prizes, awards ﬁlld_- d‘!'._"fﬂf.i:‘t"“'-'s*' '

To carry ont in any part of the world all or anyp’a;f of the foregoing objects us
principals, agents, factor, trustee, contracior, or ‘otherwise eithei~ alone or in
conjunction with any other persons, firm, asseciation, corporate body, municipality,
provinee, state, body. pelitic or govermment, L ae L

To exercise all or any of its powers, rights and privileges and 1o conduct ifs business
in Bangladesh and in any or all farcign, countries, and for this purpose to have and
maintain or discontinue such number of offices did agencies therein as may be
convenient. -

W oeme e 5T e

To procure the company to be registered or recognised in any part o'!"_t_}_!e world.

To carry on ali operations of the company under the Petroleum Act of 1974 with
particolar reference 1o section 4 and/or of the said act in its. relationship with

Petrobangla. ot R

And geacrally to de all and every thing |‘|écgssm:§, glli{abl_e or praper for the
accomplishment of any of the purposes or the attainment of any of the objécts or
the furtherance of any of the powers hereinbefore set farth i either alone or in
association with other cerporate bodies , firius or individuals, to do such other acts
as would enable Petrobangla to exercise its functions of supervision, conirol, etc, as
envisaged under Ordinance No. XX1 of 1985 & subsequent amendments there of
and to do every other act or acts, thing or things incidental or appurtenant 1 or
growing cut of or connected with the aforesaid business or pPowers or any part or
parts thereof provided the same be no( inconsistent with the laws of Bangladesh
and the relevant rules of Petrobangla, '

Paae 198 of 1260

—— iy
prevoy

g
b LI



i

40.

IV, The liabiiity of the membérs is limiied.
V,

!
The {oregoing sub-clauses shall be construed both as objects and powers and the
objects and purposes specified in the foregoing clauses shall not, except where
otherwise cxpressed, be in any way limited or resteicted by relerence to or
interference from the terms of any other clause in this Memeorandum of Association
but the objects and purposes specified in each of the foregoing sub-clauses of this.
clause shall be regarded as independent objects and purposes.

The authorised capital of the company is Taka 300,00,00,000.00 ( Taka three hundred
crores ) divided inte },60,00.000.80 ( Three core shares of Tk, 100,00 { Take one
hundred ) each with rights, privileges and condilions attaching theveto as arc provided
by the Articles of Association of the company for the time being with power ta increase
and reduce the eapital of the company and to divide the shares in the eapital and to
attach thereto respectively such preferential, deferred, qualificd or special righits,
privileges or conditions as may be determined by or in accordance with the Articles of
Association of the company fov the time being and vary, modily or abrogate any such
rights, privileges or conditions in such manner as inay be perntitted by the Companies
Act,

We the several persons whose names and addvess are subscribed, are desireous of
being formed iuto a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the company set
opposite our respective names :

8L | Name of the Subscriber | Addressand description | No.of Signature
No, | BOGMC represented | of the Subscriber Shares

by taken by
cn;h
subscriber

Li. Col Hesamuddin Chairman, BOGMC, ~ .1 (ont)
Ahmed,Pse (Retd) Chamber Building, 122- Sd /-
124 Motijheel C/A Dhaka

Janah AN, ' Joint Secretary, Ministry 1 {enc)
Chowdhury . of Energy & Mineral ' Sd /-
Resources, Director '
(Ex_officie) BOGMC,
Chamber Building, 122-
¥24 Motijhecl C/A Dhaka

Janab Mosharral Direcior,BOCMC, 1 (one)

Hossain Chamber Building, 122- ' Sd /-
124 Motijheel C/A Dhaka '

Janab M.A. Maroef -do- 1 (one) Sd /-

Khan.

Janab C.M. Mohsin -do- 1 (one) Sd /-
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6 LLCol ASM. : ‘do-

~ Waliullah (Retd.) _

7. Janab Md. Abdul Jalil ~do-
Dated ;

Witness to the above Signatures :

Name ., : Atigur Rahaman

Address : BOGMC, Chamber Building,
122-124 Motijhéel C/A Dhaka

Designation & Secretary '
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THE COMPANIES ACT, 1994
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

or

RANGLADESH PETROLEUM EXPLORATION AND PRODUCTION COMPANY LIMITED
{ BAPEX))

TEE PREREN SEAIER 9T PR @i FREe e
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Company
Act

Board
Director

Month

Office
chisfer

Seal -
Dividend

Corporation

Governinent

INTERPRETATION

. In these Amclec; unless there.be somclhmg I the subjcct contu\{
maons:stem therewnh - :

“ Compaiy™ means Bangladesh Petroleurn prloratlon &

Production Company Limited (BAPEX) / =resteer=t
chTm%rzm{ usl?:zrcti'm*tﬂ cswg CRTSTII can“*’frﬁ’t FRidew

“ Act” means thc Compames Aut Of 1994 or Acts for thc, time
being in force contammg the prowsaons of the leglslature in
relation to Compames Bt :

4 Board“ m_eans_ thc Board of Directors of the company.

“ Director” means the Director for the time béing of the
company or the Directors assembled at a Board Meeting,

Cop s i D

* Month” means a calendai" m‘t&rlth. '

“ Office” means the Reglslered Off ice fcn thr.—: tlme bemg of the
company

“ chlster means lhe Reglster ot members to be kept pursuant
tothcAct TR T NORES

* Scal” means 1he Common Seal of Ihe company
Dividend mcludes bonus sharcs

“ Corporation “ means Bank,ladebh Oz] {Jdb and Mineral
Corporation (BOGMC) inf short called « Pctrobang?a”
established under the ordinance No XXI of 1985 mcludmg
subsequent amendments thereof ' :

Government means the Govemment of the People’s
Republic of Bangladesh Representcd by the Mlmstry of
Energy & Mineral resources and mbiudes any mstmmentahty
thereof, e
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Writing

*Schedule-1" 2.

Company to be 3.
governed by
these articles.

Public Limited 4,
Company

Copies of the 5.
Memorandum and
Articles to be
furnished by
Directors.

“Writing" shall include printing and lithography and any other
mode or modes of 1epresemm gor reproducing words i in a
visible form.

In these Articles unless the context otherwise requires
expression defined in the Act and statutory modifieations
thercof in force at the date at which these Articles become
binding on the company, shall have the meanings so defined;
and the words imparting (he s gular shall inchude the plural
and vice versa and the words imparting the masculine gender
shall include the feminine and the words imparting persons
shal] mcludc bc:d) corporate
The reguiatlons wmamed in Schudule I to thc Act shall

not apply to the company except in so for as they may be
exprcssly incorporated or deemed to be i 01poraled herein,

Subject as aforesaid any words or expressions defined in the
Act shall except where the subjcct or context forbids bear the
same meaning. m the Amcles SRR S

The regulations fur the management of the company and for
the observance of the meitibers thereof and their represent -
tives shall, subject as aforésaid and to any exercise of the

statutory powers of the company in reference to the repeal or
alteration of or addition to its Articles of Association by
Special Resolution, as prescribed or permitted by the Act be
such as resolution as preseribed or permitted by the Act, be
such as are contained in these Articleés. ' ‘

The Company is 1o be a public limited cm"ff_pény‘
Copies of the 'Memorand:uni and Articles ol Association of
the company shall be furriished by the Directors to every

member at lm request on paymcm of Ihe sum of Fk ten for
cach copy : :
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Business and 6. The business of (he company shail include the several objects

Management

Capital 7.

7A,

Registerof 8.
members

expressed in the Memorandum of Association or those which
are within its scope and meaning and all incidentai matters
taken or to be taken in hand, as the Dircctors in their
discretion shall think fit and all imatters which may appear to
the Directors to be expedient for attaining these objects. It
shall be carried on by or under the management of Direciors,
subject only to such control and General Meeting as provided
for by these Articles and the Act.

SHARE CAPITAL AND SHARES

The authorised capital of the company is Tk. 300,00, 00,000
( Takathree hundred cores ) divided into 3,0000,000/-
( Three crores) share of Tk 100/= ( Taka one hundred) cach.

Unless otherwise so decided by the Corporation all shares of
the company other than public issue and except those shares.
held by the subscribers to the Mémorandum and Articles of
Assocution of the comnpany will be allotted and issued to the
Corporation. The minimum subscription shail be Tk, 5.00 lac
( Five hundred thousand ). '

The Company shall cause to be kept a Register of members

and an Index of Members in accordance with the Act.

9. The Register of Members and the Index of Members shall be

open to inspection of Members without any payment and 1o
inspection of any other persons on payment of Taka one or such
lesser sum as the company may prescribe for each mspection.

Any such member or person may take extracts therefrom.

The Company  10. The company shall send to any members on request extracts

to send extract
of register efc.

of the Register of Members or of the list and sumary,
required under the Act on payment of 50 paisa for every
hundred words or fractional part thereof. The extracls shali
be sent within a period of ten days exclusive of non-working
days and days on which the transfer books of the company are
closed., commencing on the day next after the day on which
the members request is received by the company.
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Shares tot al F1. Directors represenfing the share holding interest of the

the disposal of
the Divectors,

12,

B4, Every member

a longer interval ) one certificate under the seal o
registered in lis name, specifying the number of (he shares hiel
amount paid -up thereon, provided that n the case of all the

Government BOGMC shall not transler ot dispose of or deal.
with such shares in any manner without the consent b writing
of the Government / BOGMC.

Subject to the provisions of the Act and these Asticles the
shares in the capital of the company for ihe time being shall
be under the control of the Directors who may allot or
otherwisce dispose of the same or avy ol them to such persons
and on such terms and conditions as the Board may think fit
eithier as [ully paid ov as parlly paid-up shares or al part ot al
a discount as the Board may from time 1@ time think fit and

proper and with. full power 1o give any person option {0 call or

be allotted shares of any class of the company a! pal of
subject as aforesaid at a discount such option being

exercised at such times and for such consideration as the
Directors think fit .The share in the capital of the Company
may be issued and allotted as payment or part payment of any
property sold v transferred or for services rendered lo-the
company in the-conduct of its business and any shares which

may be so alloited may be issued as fully paid up sharés-and il

<0 issued shall be deemed to be fully paid ap shares.

_ An application signed by or on behalf of an applicant for shares "
the company [cilowed by an alloimeni of any share therem, shall bey.

an acecptance of shares within the. meaning of these Articles and

every person wha thus or ofherwise accepls any shares and whos

name is on the Register shall for the puipose of {hiese Articles be

meimber.

CERTIFICATE OF TITLE TO SHARES

t‘.‘.

{t

13

sE
1

chall be entitled without payment to receive within three months.
after allotment or lodgement of transfer ( unless the conditions of issue provided furd

delivery of such certificate to any ane of thent shall be sufficient defevery 1o all.
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15. Any share certificate defaced 1orn out destroyed or lost may be re-issued on such
evidence being produced and such indenmity, i any being given as the Dircdtars
shall require and (in case of defacement or wearing oul) on the delivery of the old
certificate and in case of payment of such sun be 1ot exceeding Tk 5.00= as the
Director may from tinie fo time require.

16. Certificate of shares ar debenturcs stock and all debentures registered in the names
of two or more persons shatl be defivered to the person first named on the Register
in respect thereof uness joint holders othenwise direct.

LIEN

i 7. The Company shall have a lien on every share ( not being a fully paid up share ) for
all moneys ( whether presently payable or not ) called or payable at a fixed time in
vespect of that shate. The company’'s tien, if may, on a share shall extend Lol
dividends payable thereon.

' 18. The company may sell, in such manner as the Directors may think fit, any shares on
which the company has a lien, but no sell shall be made unless some sums n respect
of-which lien exists is presently payable not until the expiration of fourteen days
after a notice in writing stating  and demanding payment of such part of amount i

respect of which the ( lien exists as is presently payable, has been given to the)

registered holder for the time being of the share or the person entitled by reason of
his death or insglvency to the share.

y 19. The proceeds of the sale shall be applied in payment of such part of the amount i

b+ : ! .

respect of which the lien exists as is presently payable, and the residue shall {(subject
: to a like lien for sum not presently payable as existed upon the shares at the date o1
o the sale) be paid to the person entitled to the sharés at the date of the sale, The
purchaser shall be registered as the holder of the shares, and he shall not be bound to

h see to the application of the purchase money, nor shall his title {o the shares be

_ affected by any irregularity or invalidity i the proceeding n reference to the sale.
¥
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CALLS ON SHARES

20. The Directors may, subjest to the provisions-of these Articles of the terms on'which
any share may ltave been issued, from time to time, call upen the meinbers. in respect
of any money unpaid on their shares, provided that no call shall exceed one- fourth
of the nominal amount of the shares or be payable at less than éne month from the
tast call; and each member shall ( subject to receiving at Jeast fourizen days notice
specifying the time or times of payments) pay to the company at the time or times so

specified the amount called on his shares.

21, The joint helder of a share shall be jointly and severally liable to all cails in respect
thercof, .

22. If a sum called in respect of share is not paid before.or on the day appointed for the
payment thereof, the person from who the sun is due shali pay interest upon the
sum at such rate not exceeding 10% per annum as the Directors shall fix from the
day appointed for the payment thereof to the time of the actual payment, but the
Directors may waive payment of such interest wholly or in part. '

23. The provisions of these Articles as to the payment of interest shall apply in the case
of non-payment of any sum which, by the terms of issue of shares becomes payable
at a fixed time whether on account of the amount of the share, .or by way of
premium, as if the sum had become payable by vidue of a call duly made and
notified. ' _

24, The Director’s may, if they think fit, receive from any member. willing to advance
the same or any part of monies uncalled and unpaid upon any shares held by him

and upon all or any of the money so advanced may ( until the swm would but for -

such advance, become presently payable) pay interest at such rates as may be agreed
upon between the member paying the sum in advance and the Directors,

TRANSFER AND TRANSMISSION OF SHARLS

25, The Company shall keep 2 book to be called the “Register of Transfers” and
therein shall fairly and distinctly enter the pariculars of every tramsfer or
transmission of any. share subject to the provisions of Section 38 (3) and (6} of the
Act no transfer of shares shall be registered unless a proper instrument of transfer
duly stamped and executed by lhe transferor and the transferee has been delivered to
the company together with the certificate of certificates of the shares,

26. The instroment of transfer of any share in the company shall be executed both by
the transferor and the transferee and t_he_transfemr shall be deemed to remain the
holder of the share until the name of the transferee is entered in the Register of

Members in respect thereof.
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27, Shares i the Company shall be 1ransferred in ary tisual or common form approved
by the Directors,

28. The right of membeys to transfer their shares shall be restricted as {ollows :

{a)A share may be transferred by a member or any other person entitled to
transfer only to a person approved by Petrobangla.

(b) Subject as aforesaid, the Dircctors may, in their absolute and uncontrellcd
discretion, refuse to register any proposed transfer of shares.

29. The Directors may decline to register arty transfer of shares, not being fully paid up
shares 1o a person of whom they do not approve and may also decline io register any
transfer of shares on which 2 company has a licn. If the Directors refuse to register a
transfer of any share, they shall within two months after the date on which the
transfer was lodged with the company send to the transferee and the transferor
notice of refusal,

30. The instrument of transfer shall after _re'g'i'stratipn be retained by the company and
shall remain in its custedy. The instruments of transfer which the. Directors may
decline to register shall on demand be returned to the person depositing the same.
The Directors may cause to be destroyed all transfer deeds lying with the company
after such peried as they may determine.

31. The executors or administrators of a deceased sole holder of a share shall be the
only person recognised by the company as having any fitle to the share. In case of a
share registered in the names of two or more holders, the survivor or survivors or the
executors. or administrators of the deceased surviving shall be the only person
recognised by the company as having any fitle to the share. But nothing herein
contained shall be taken to release the estate of a deceased joint holder from any
liability on share held by him jointly with.any other person. Before recognising any
executor or administrator, the Directors may require them to obtain a grant of
probate or Letters of Administration of their legal representation, as the case may be,
from some competent court in Bangladesh :

Provided, nevertheless that in any case where the Directors in their absolute
discretion think fit it shafl be lawful for them to dispense with the production of
probate or Letters of Administration or such other lepal representation upon. such
terms as to indemnify or otherwise as the Directors in their absolute discretion, may
consider necessary.
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32. Any person becoming entitied to a share in consequience of the death or insolvency
of a member may, upon such evidence as to the title being produced as from time o ™~
timeé be required. by the Directors, and subject as herein after provided elect either to .
be registered himself as holder of the share or to have some other person nominated
by him, registered as the transferee thercof, but Directors shall in either case have
the same right to decline or suspend registration as they would have had in the case
of a transfer of the share by that membcr beforc his death or bankruptcy as the case
may be. :

33.If the person so becoming entitled shall elect to be registered himself, he slnll
deliver of or send to the company a notice in writing signed by him, stating that he -
s0 elects. If he shall elect to have another person registered, he shall testify his
election by executing to that person a transfer of the share. All the llmztanons,
restriction and provisions of these Articles relating to the right to transfer and the ;
registration of transfers of share shall be applicable to any such notice or transfer as '
aforesaid as if the death or bankruptcy of a member had not oceurred and the notice
or transfer were a transfer signed by that Member. 1
34, A person becoming entitled to a share by reason of the death of or insolvency of the 1
holder shall be entitled to the same dividends and other advantages to which he |
would be entitled if he was the registered holder of the share, except that he shafl .
not, before being registered as Member in respect of the share , be entitled in respect '}
of it to exercise any right conferred by membership in relation to meetings of the
company. Provided always that the Directors may at any time give notice requiring - 1
arty such person to-elect either to be registered himself or to transfer the share and if {°
the notice is not complied with within ninety days the Directors may. thereaﬁer -
withhold paymient of all dividends or other moneys payable on or in respect of the
share unitl the requirements of the notice have been complied with,
kB 3
35, The Directors shall have power on giving seven days notice by advertisement as s
required by section 42 of the Act to close the register of members of the company |,
for such periods of time not exceeding in the whole 45 days in each year but not

exceeding thirty days ata time,

36. The company shall incur no liability or responsibility whatever in consequence of 3
their registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thereof ( as shown or appearing in the Register of | §
Members) to the prejudice of persons having or claiming any equitable right, title or
interest too or in the same shares notwuhstandmg that the company may have had ?
notice of such equitable right, title or interest or notice prohlbltmg registration of v
such transfer, and may lave entered such notice or referred thereto in any book of o

wa
i)
5
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company and the company shall not be bound or required 1o regard or attend or give
effect to any notice which may be given fo them of any eguitable right, title
or interest or be under any liability whatsoever for refusing or selecting so to do
though it may have been entered or referred fo in some book of the company but the
company shall nevertheless be at liberty to regard and attend to any such notice and
give effect therefo, if the Directors shall so think fit..

FORFEITURE OF SHARES

37.If any member fails to pay the whole or any part any call or instalment of a call on
or before the day appointed for the payment thereof, the Directors may at any time
thereafier, during such time as the call or instaliment or. any part thereof remains
unpaid, serve a notice on him or on the person entitle to the shares by transmission
requiring him to pay such call or instalinent or such part thereof as remains unpaid,
together with interest at such rate not exceeding 10 per cent per annum, as the
Directors shall determine, and any expenses (hat may have been incurred by reason
of such non-payiment.

38. The notice shall name a further day ( not earlier than the expiration of seven clexr
days from the date of the notice) on or before which such call or instalment or such
part as aforesaid and all interest and expenses that have been incurred by reason of
such non payment, are to be paid and shall also name the place where payment
15 to be made, and shall state that, in the event of non-payment at or before the
time and the place appointed, the shares in respect of which such call was made,
will be liable to be forfeited.

39. If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which such notice has been given may-at any time thereafier, before the

payment required by the notice has been made, be forfeited by a resolution of the -

J alawdiy & Wiy

Directors to that effect. A forfeiture of shares shall include as dividends in respect of
the shares not actually paid before the forfeiture, notwnhstandmg that they shall
have been declared.

40. All forfeited shares shall becorne the property of the company and may be sold or
otherwise disposed of on such- tenns and in such manner as the Directors think fit,
and at any time before a sale or disposition, the forfeiture may be cancelled on such
terms as the Directors may think fit.
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41. When any shares have been forfeited in, accordance with these Articles, notice of

the forfeiture shall forthwith be given to-the holder of the shares or to the person
entitled to the shares by transmission, as the case may, and an €ntry of such notice -
and of the forfeiture thereof, shall forthwith be made in the Reglster of Members

opposite to the shares.

42. A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding, remain liable to pay to the company -
all money which at the date of forfeiture were presently payable by him to the
company in respect of the shares, but the liability shall cease if and when the ..
company received payment in full of the nominal amount of the shares.

43. Forfeiture of shares shall involve the extinction at the time of forfeiture of alf -

interest in and claims and demands against the company in respect thereof and all
other rights and liabilities incidental to the shares as between the shareholder whose
shares are forfeited and the company except only such of those rlghts and liabilities -*

as are by these Articles expressly saved , or as are by statutes given or imposed i ln

~ the case of past Members.

44, A duly wverified declaration in writing that the declarant is a Director of the -
company and that the shares in the company have been duly forfeited on a date :-
stated in the declaration, shall be conclusive evidence of the facts therein stated, as

against all persons claiming to be entitled to the shares and such declaration to&,ether
with the receipt of the company for the consideration, if any given for the shares on -

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

person to whom the shares are sold or disposed of shall be registered as the holder
of the shares and shall not be bound to see to the application of the purchase money -
(if any), nor shall his title to the share be affected by any irregularity or invalidity i in
the proceedings in reference to the forfeiture , sale or disposal of the share.

t

45. Provision of ‘these Articles as to the forfeiture shall apply in the case of non .
payment of any sum which, by the terms of issue of a share, becomes payable al a "

fixed time, whether on account of the amount of the share, or by way of premium, as
if the same had been payable by virtue of a call duly made and modified.
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CONVERSION OF SHARES INTO STOCK

46. The Company in General Meeting may from time to time convert all or any paid up
shares into stock and may from time fo time like manner reconvert such stock into

paid up shares of any denomination.

47. When any shares have been, converted inito stock, the several holders of such stock
may transfer their respective interests therein or any part of such interests n the
same manner and subject to the same Regulations and Restriction as and subject to
which the shares from which the stock arose might previously to conversion have
been transferred. or as near thereto as circumstances will permit. The Directors may
from time to time , if they think fit, fix the mmnimum amount of stock transferable
provided that such 1mmmum shall not'exceed the nommal amount of the shares from
which the stock arose.

48. A holder of stock shall according to the amount of stock held by him, for the same
rights, privileges and advantages as regards dividends participation in assets on a
winding up voting at meetings of the company and other matters as if he held the
shares from which the stock arose but so that no rights of receiving notice or
attending or voting at General Meetings “shall be conferred by an amount of stock
which, if existing in shares, would not have conferred such rights. '

49. Subject as aforesaid, all the provisions of these Articles applicable to paid-up
shares shall apply to-stock and-in all such provisions the words ** share ** and *“ share
holder” shall respectively include © stock™ and “‘stockholder™

SURRENDER OF SHARES

50. Subject.to thie provisions of -Section 51 inclusive of the Act, the Directors may
accept from any member the surrender on such terms and condltlons as shall be
agreed of all or any of this share.
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INCREASE, REDUCTION AND ALTERATION OF CAPITAL

51. Subject to the approval of Petrobangla, the Directors may, with the sanction of the
company in General Meeting increase the share capital by the creation of new shares -
of such amount and on such terms and conditions as the resolution shall prescribe.

ON WHAT CONDITION NEW SHARES MAY BE ISSUED

52. Subject to such directions as may be issued by the Petrobangia in this behalf, new
shares shall be issued upon such terms and conditions and with such rights and
privifeges annexed thereto as the General Meeting resolving upon tlie- creation
thereof shall direct and if no direction be given as the Directors shatl determine and:”
i particular share may be preference shares. ' B

Provided that no shares ( not being preference shares) shall be issued carry voting’
rights in the company as to dividend capital or otherwise which are disproportionate

to the riphts attaching to the holders of other shares { not being preference shares).

SAME AS ORIGINAL CAPITAL .

53, Except so far as otherwise provided by the conditions of issue or by these Articles’’
any capital raised by the creation of new shares shall be considered part of the
original capital and shall be subject to the provisions herein contained with reference:;
to the payment of calls and instalments transfer and transmission, forfeiture, fien: -

surrender, voting and otherwise.
'y

REDUCTION OF CAPITAL .

54. Subject to the provisions of section 58- 70 of the Act and to such directions as may,.
be issued by Petrobangla in this behalf, the company may from time to time by:
Special Resolution reduce its share capital ( including the Capital Redemption fund
if any ) in any way authorised by law and in particular may pay of any paid up sharef}
capital upon the footing that it may be called up again or otherwise and may, if andi”
so far as is necessary, alter its memorandum by reducing the amount of its share
capital and of its shares accordingly. | e

i
‘I-‘.

r
i
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55. The company may in General Meeting alter the conditions of its memorandum as
follows :- _

CONSOLIDATION DIVISION AND SUB-DIVISION

(a) Consolidate and divide all and any of its share capital into shares of larger
amounts than its existing shares. ' :

(b) Sub- divide shares or any of them in to shares of swmaller amounts than
crigmally fixed by the Memorandum subject nevertheless to the provisions of
the Act in that behalf. Subject to these Articles the resolution by which any
such shares are subdivided may determine that as between the holders of the
shares resulting from such sub division one or more of such shares may be
given any preference or advantage or otherwise over the othiers or any other
such shares. -

(¢ } Cancel shares which at the date of such General Meeting have not been taken
or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

NOTIFICATION QF CLASS RIGHTS POWER TO MODIFY RIGHTS

36. If at any time the capital of the company by reason of the issue of preference shares
or otherwise is divided into different classes of shares all or any of the rights and
privileges attached to each class may subject to the provisions of Sections of Section
71 of the Act be modified, abrogated, or dealt with by apteeinent between the
company and any person purperting to contract on behalf of that class provided such
agreement is (a) ratified in writing by the holders of at least thiree fourth of the
nominal value of the issued shares of that class or (b) confirmed by Special
Resolution passed at a scparate General Meeting of the holders of shares of that
class and all the provisions hereinafter contained as to General Meeting shall mutatis
Mutandis apply to every such meeting, except that the quonmn thereof shall be
members holding or representing by proxy one - fifth of the nominal amount of the
issued shares of that class.

BORROWING POWERS POWER TO BORROW
57. Subject to the approval of Petrobangla. the Directors may, from time to time,

borrow and or secure the payment of any suin or swmns of money for the purposes of
the company, by means of a resolution passed at a meeting of the Board.
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CONDITIONS ON WHICH MONEY MAY BE BORROWED

58.The Directors may subject to the approval of the Petrobangla raise and secure the .
payment or repayment of such sum or sums in such manner and upon such terms and -
conditions -in all respects as they think fit and in particular by the issue of bonds -
perpetual or redeemable debentures or debenture stock of any mortgage or chargeor |
other security on the wndertaking 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 DEBENTURE ETC TO BE SUBJECT TO _
CONIROL OF DIRECTORS B

59, Any bonds debentures , debenture stock or other securitics issued or to be issued
by the company shall be under the control of the Directors who may issue them upon -
such terms and conditions and in such manner and for such consideration as they 5
shall consider to be for the benefit of the company. : N

SECURITIES MAY BE ASSIGNABLE . :
FREE FROM EQUITIES - | .

3

60. Debentures, debenture stock bond or other securities may be made assignable free!s
from any equities between the company and the person to whom the same may be:

issued. " .

ISSUE AT DISCOUNT ETC, OR WITH
SPECTAL PRIVILEGES

61. Subject to the approval of Petrobangla any bonds, debentures, debenture stock ory
other securitics may be issued at a discount premium or other wise and with any 3

special privileges as to redemption, surrender, drawings and allotment of shares.
i

ey
vz vy
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INDEMNITY MAY BE GIVEN

62. 1f the Directors or any of them or any other person shall become personally, liable
for the payment of any such primary due from the company the Dircclors may
execuie or cause to be executed any mort-gage charge or securty over or affecting
the whole or any part of the assets of the company by way of indemnity to secure the
directors or person so becoming liable as aforesaid from any loss in respeet of such
liabtlity.

REGISTER OF MORTGAGE TO BE KEPT

63, The Directors shall cause a proper register to be kept in accordance with the
provisions of Section 163 of the Act of all mortgage debentures and charges
specifically affecting the property of the company and shall cause the requirements
of the said Act in that behalf to be duly complied with so far as they fall

to be complied with by the company.
STATUTORY GENERAL MELETING

63 A, The Statutory General Meeting of the company shall be held witlun the
period required by Section 83 of the Act.

CONVENING MEETINGS, GENERAIL MEETING

64. The first General meeting of the Company shall be held within 18 months of its
incorporation. The next Annual General shall be held within ¢ months after the. .
expiry of the financial year in which the first Annual General Mecting was held and
thereafter an Annual General Meeting shall be held within 6 months after the expiry
of the financial year . Except in the case when for any special reason time for
holding any Annual General Meeting ( not being the first annual general meeting ) s
extended by Petrobangla under section 81 of the Act, no greater interval than 15
~months shall be-allowed to elapse between the date of one Annuat General Meeting
and that of next. All other meetings of the company shall be called Extra ~ ordinary
mneeting”.
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ANNUAL SUMMARY DIRECTORS MAY
CALL EXTRA ORDINARY MEETINGS

03. The Directors shall prepare the Annual list of members and summary and forward -

the same to the Registrar of Companies in accordance with section 83 of the Act.

66. The Directors may call an Extra ordinary meeting whenever they think fit,

.CALLING OF EXTRA- ORDINARY MEETING ON REQUISITION
67. Subject to the provisions of Section 84 of the Act.

(1) The Directors shall, on requisition of the holders of not less than one tenth of the

issued share capital of the company upon which all cails or other sums thien due have .

been paid forthwith proceed to call an Extra ordinary Meeting of the company.

.

(2) The requisition must state the objects of the meeting and must be signed by the :'

requisitionists and deposited at the registered office of the Company and may consist

of several documents in like form, each signed by one or more requisitionists. Tn
case of joint holders of shares all such holders shall sign the requisition.

(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 requisitionists or a majority of them
in value may themselves call meeting but in either case any meeting so called shall
be held within three months from the date of the deposit of the requisition.

(4) Any Meeting called under this Article by the requistitionists shall be called in the
same manner as nearly as possible as that in which meetings are to be called by the
Directors. .

(5) Any reasonable expenses incurred by the requisitionists by reason of the failure of
the Directors duly to convene a meeting shall be repaid to the requisitionists by the
company and any sum so repaid should be retained by the company out of any sums
due or to become due from the company by way of fees or other remuneration’s for
their services to such of the Directors as were in default,
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NOTICE OF MEETING * *BE GIVEN

68. Twenty one days notice at least of every General Meeting Annual or Extra-
ordinary and by whomsoever called 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 {6 pass a Special Resolution the intention to propose such
resolution as a Special Resolution) shall be given to the persons entitled under and in
the manner provided by the Act and these Articles.

69. Subject to the provisions of Section 85 of the Act a General Meeting may be
convened by shorter notice than 21 days,

OMISSION TO GIVE NOTICE NOT TO INVALIDATE RESOLUTION
PASSED -

70. The accidental omission to give notice to or the non-receipt thereof by any member
shall not invalidate any resolution passed at any such meeting,

71. Five members present in person or by proxy shall be a quorum for.a General
Meeting. '

BUSINESS OF ORDINARY MEETING

72. The business of an annual meeting shall be o receive and consider the profit and
loss account, the balance shieet and the report of the Directors and of the Auditors
and to declare dividends. All other business transacted at such meeting and all
business transacted at an Extra- Ordinary Meeting shall be deemed special.

RIGHT OF PETROBANGLA TO APPOINT ANY
'PERSON AS ITS REPRESENTATIVE

73.(i) The Petrobarigla so long as it is a shareholder of the company may from time to
time appoint one or more persons { who need not be a member or members of the
Coimpany) to represent it at al] or any meetings of the Company.

(i)Any one of the person appointed under Sub-Article (1) of this Article who
is personally present at the mecting shalt be deemed to be a member entitled
to vote and be present in person and shall be entitled to represent the

Petrobangla at all or any such meeting and to vote on its behalf whether on a
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show of hands or on a poll.

' (iii) Petrobangla, may from time to time cancel any appointment made under Sub-.
Asticle (i) of this Article and make fresh appointments.

(iv) The productlon at the meeting of an order in writing by Petrobangla shall be
accepted by the company as sufficient evidence of any such appointment or’
cancellation as aforesaid.

(v) Any person appoinied by Petrobangla under this Article may, if so authorised by
such order, appoint a proxy whether specially or generally.

BUSINESS CONFIRMED TO ELECTION OF CHAIRMAN WHILST
CHAIR VACANT

74. No business shall be discussed at any General Meeting except the election of a 'y
Chairman whilst the chair is vacan. i

CHAIRMAN OF GENERAL MEETING
!
75. The Chairman of the Directors shall be entitled to take the chair at every General
Meeting . If there be no-Chairman of it at any meeting or he is not present within 15
minutes after the time appointed for hotdmg such meeting or is unable to be present *
due to illness or any other cause or is unwzllmg to act, the Deputy Chairman 1f any «,
shall preside over the meeting. If there is no Deputy Chaitman or if at any meeting |-
he is not present or is unwilling to act as Chairman then the Directors present may
choose a Chairman and in default of their doing so , the members present shall : E,
choose one of the directors to be chainman and if no D1rectors present is willing to
take the chair, the members present shall choose one of thelr member to oc :

chairman. .
PE

PROCEDURE WHEN QUORUM NOT PRESENT v

l.’

76. If within fifteen minutes after the time appointed for the holding of a General 1
Meeting a quorum be not present the meeting of 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

;
i

1
3
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place as the Directors may by notice to the shareholders «, it If at such
adjourned meeting a quorum be not present those members prosent shall be a
quorum and may transact the business for which the meeting was called.

CHAIRMAN WITH CONSENT MAY ADJOURN MEETING

77. The Chairman with the consent of the meeting may adjourn any meeting from time
to time and from place to place.

BUSINESS OF ADJOURNED MEETING

78. No business shall be transacted at any adjoumned meeting other than business which
might have been transacted at the meeting from which the adjournment took place.

WHAT 1S TO BE EVIDENCE OF THE PASSING
OF A RESOLUTION WHEN POLL NOT DEMANDED

79. 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, demanded by a member present in person or proxy or by duly
authorised representative, and unless a pol'i 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 o that effect in the
book of proceedings of the company shall be conclusive evidence of the fact,
without proof of the number of proportion of the vote cast in favour of or against
that resolution.

8. If a poll is. demanded as aforesaid, it shall be-taken in such manner and at such time
a place as the chairman of the meeting shall direct and either at one or after an
interval or adjournment, and the result of the poll shall be deemed to be the
resolution of the meeting at which the pool was demanded , The demand of a poll
may be withdrawn.

MOTION HOW DECIDED IN CASE OF EQUALITY QF VOTE.

81. In which case of an equality of votes whether on a show of hands or at a nol i, the
Chairman of the meeting at which the show of hands takes place or at which the pol!
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is demanded shall be entitled to casting vote in addition to his own vote to which he
be entitled as a member.

IN WHAT CASES POLL TAKEN WITHOUT _ADJOURNMENT

32. Any poll duly demanded on the e}ecuon of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting and without adjournment.

DEMAND FOR POLL NOT TO .'PREVENT TRAN SACTION OF
OTHER BUSINESS

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

demanded.

MINUTES OF GENERAL MEETING.

84. Minutes shall be made in books prowded for the purpose of all resolutions and
proceedings. at General Meeting 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 sueceeding meeting shall be &
receivable as evidence of the facts therein stated with further proof. .

INSPECTION

85. The books containing minutes of proceedings of General Meeting of the. compauy
shall be kept at the Registered office of the company and shall duning business hows -
(subject to such. reasonable restrictions as the company in General Meetings may
from time to time impose so that no less than two hours in each day be allowed for
inspection) be open to the inspection of any member without charge.

COPIES OF MINUTES
86. Any member shall at any time after seven days from the meeting be entitled o be '
firnished within the 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 one |
taka for every 100 words.
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VOTES OF MEMBERS
VQTES

87. Upon a show of hands every member entitled to vote and present in person shall
have one vote and upon a poll every member entitlied 10 vofe and present in person
or by attorney or by proxy shall have onc vote for every held by him.

VOTING BY REPRESENTATIVE OF A MEMBER
OF COMPANY ON SHOW OF HANDS

88. Any member who is a company present by a representative duly authorised by a
resolution of the Directors of such company in accordance with the provisions of
Section 85 of the Act may vote on a show of hands as if he was a member of the
company. The production at the meeting of a copy of such company’s resolutton and
certified by him as being a true copy of the resolution shall at the meeting be
accepted by the company as sufficient evidence of validity of his appointinent.

NO MEMBER TO VOTE UNLESS CALLS ARE PAID UP

89. Subject to the provisions of the Act no member shall be entitled to be present or {o
vote at any General Meeting either personally or by proxy or attorney for any other
member of reckoned in a quorum whilst any call or other sum shall be overdue and
payable to the company in respect of any of the shares of such member for more

than one moniii. -

VOTES IN RESPECT TO SHARE OF DECEASED
INVOLVENT MEMBERS

90. Any person entitled under the Transmission Clause ( Article 38 thereof } to transfer
any shares may vote at General Mesting: in' respect thereof as if he was the
registered holder of su¢h shares provided that at least 72 hours before the time of
holding the meeting or adjourned meeting as the case may be at which he proposes
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to vote , shall satisfy the Directors of his right to transfer such shares unless the

Dlrec:tors shall have previously adwitted to his right to vote at such. meeting in
respect thereof.

QUALIFICATIONS OF PROXY

91. Any member of a company, entitled to attend and vote at a meeting of the company’ -

shall be entitled o appoint another person ( whether a member or not) as his proxy.

VOTE MAY BE GIVEN BY PROXY OR ATTORNEY
92. Votes may be given either personally or subject to the provisions of Article 85(c)

by attorney or by proxy or in the case of a company by a representative duly
authorised as aforesaid.

APPOINTMENT AND QUALIFICATION OF PROXY

93. The instrument, appointing & proxy shall be in writing under the hand of thc

e

appointer. or his attorney or if such appointer is a company or corporation under its _
common seal or under the hand of a person duly authorised by sueh company ora !’
corporation in that behalf or under the hand of its attorney who wmay be the®

appoiter,

i

i
i

94, The instrument, appointing a proxy and power of attorney or other authority, if any, . ?

under which it is signed or a notararily certified copy thereof shall be deposited at
the office of the company not less than 72 hours bgfbrp the time. for holding the
meeting at which the person named in the instrument proposed to vote and in defauh
the instrument. of proxy shall not be treated as valid. No instrument appointing a *
proxy shall be valid after the expiration of 12 months from the date of its execttion

except in the case of the adjournment of any meeting first held previously to the

.

ty

i

expiration of such validity. An attorney shall not be entitled to vote unless the power

of attorney or other instrument appointing him or a notan]y certified copy thereof |
has either been registered in the records of the company at any time not less than 72

hours before the time of holding the meeting at which the attomey proposes to vote I3

or is deposited at the office of the company not less than 48 hours before the time
fixed for such meeting as aforesaid. Notwithstanding that a power of Attomey or
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other authority has been registered in the records of the company, the company
mdy by notice in wriling addressed to the member OF the attorney require him
to: produce the same in original power of attorney or. authority and unless the
same is thercupon deposited with the company the attorney-shall not be entitled to
yote at such meeting unless the Directors in their absolute discretion excuse such

nen- production and deposit.

CUSTODY OF THE IN STRUMENT

9%, 1f any such instrument of appointment be confined to the subject of an appotnting
proxy or substitute for voting at meetings of the company it shall permanently or
for such time as the Directors may determine remain in custody of the company
and if embracing other objects a capy thereof, examined with the original, shall be
delivered to the company to remain in the custody of the company.

. FORM OF PROXY

96. Every instrument of proxy for a sp_eci_ﬁed'mecting or otherwise shall, as nearly as
circumstances will admit be in the form or to the effect following:

BANGLADESH PETROLEUM EXPLORATION AND PRODUCTION COMPANY LIMITED

1. A member of Bangladesh Petroleum Exploration And Production Company
Limited do hereby appoint (failing him) of as my proxy to attend and vote for
me and on my own behalf at the Annual /Extraordinary General Meeting ofthe
Company to be held on day of 2000 and at any adjournment thereof. A-S

 witness my hand this the day of 2000 signed by the said.

VALIDITY OF VOTES GIVEN BY PROXY NOT
WITHSTANDING DEATH OF MEMBER ETC.

97. A vote given accordance with the terms of an instrument or proxy shall be valid
notwithstanding the previous death of the principal. or revocation of the proxy or
of any power of attomey under which such proxy was signed or the transfer of the
share in respect of which the vote is given provided that no intimation in-writin 8
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of the death, revocation or transfer shall have been received at the office of the.

company before the meeting,
i

TIME FOR OBIECTION TO VOTES

98. No objection shall be made to the validity of any vote except at the meeting or
poll at which such vote shall bc tendered and every vote whether give
personally or by proxy not'disatlowed at such meeting or poll shail be deemed
valid for all purposes of such meeting or poll whatsoever.

CHAIRMAN TO JUDGE VALIDTITY OF VOTE

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

EQUAL RIGHTS OF MEMBRRS

100. Any member whose name is entered in the Register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
members of the same class.

DIRECTORS

101. The number of Dircctors of the company shall not be less than five and more
than seven. The Directors shall be required to hold at least 25,000 (twenty five
thousand} shares as qualification shares except the Directors nominated by
Petrobangla. Subscribers to the Memorandum and Articles of Association shall
be the first Directors.

102. Petrobangla in consultation with the government shall nominate, withdraw,
replace the Chairman of the Board of Directors, the Managing Director/
Executive Directors and the Directors of the Company. The remuneration and /or
allowances of the Directors may from time to time be determined by the
Company in general meeting. '
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103. (a) The Board of Directors ms ~ppoint all officers of the company for such terms
and at such remuneration + ¢t to general or specific instruction of the

corporation from time to time.

(b) The Board may from time to .time entrust to and confer upon the Chairman
and Managing Director/Executive Director for the time being such of their
own powers as they may think fit and may confer such power for such time
and upon such terms and conditions and with such restrictions as they may

~ think expedient and may from time to time revoke or alter or vary all or any
such power,

(¢) The Chairman and Managing Director / Executive Director may further
delegate such of their own powers as they may think fit to other officers of the
company subordinate to them with prior approval of the Board and such
further delegation of powers made by the Chairman and Managing
Director/Executive Director shall be reported at the meeting of the Board of
Directors immediately following thie date of each such delegation.

DIRECTORS VACATING OFFICE

104, The office of a Director shall become vacant if

(2) he is found to be of unsound mind by a court of contempt jurisdiction  or

(b) he 1s adjudged an insolvent or

(c) he, or any partner or relative of his , or any firm in which he or his relative is

a partner or any nrivate company of which he is a director or member, without . .

the previous consent of the company accorded by a special resolution, holds
any office or place of profit under the company in contravention of Section 94
of the Act. or _

(d) 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 the longer withott leave of absence from the board of Directors
or "

(&) ke ( whether by himself or by any person for his benefit or on his account) or
any f irm in which he is a partner or any private company of which he is a
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member or Director accepts ~ loan or guarantee from the company ..

contravention of Section 94 o* ¢ Act or
{f ) he acts in contravention of Scction 94 of the Act: or
{g) he suspends payment to or compounds with his creditors or

(h) he resigns office by notice in writing addressed to the company or the
- Director or

(i) he'is convicted by court in Bangladesh of any offence mvolving moral

turpitude and is senténced in respect thereof to imprisonment for not less than

six months; or -

() he fails to pay call in respect of the shares of the company held by him

whether alone or jointly with others within six months from the last date fixed

for the payment of the call unless Petrobangla has by nofification in the

official Gazette removed the disqualification incurred by sudl failure or
(k) he 1s otherwise disqualified by an order of the court.
CHIEF EXECUTIVE

105 The Managing Director/Executive Director will be the chief Executive of the
company and will be responsible to conduct the day to day business of the Company.

The Corporation may from time to time vest in or assign to the Managing
Director/Executive Directors such powers, discretions and duties and may impose on |
him such regulations as may seen expedient and may also remove the Managing

Director/ Executive Director. He will however discharge his duties and rcsponsubllmes
under the over all supemsmn and control of the company Board of Directors. '

REGISTER OF CONTRACTS
106. The company shall keep a Register in which shall be entered particulars of all

contracts or arrangements. in which any Director is concerned or interested directly
or indirectly as required by the provisions of the Act.
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DIRECTORS MAY Bi: DIRI*CTORS‘ OF COMPANIES PROMOTED BY
THE COWANY

107. A Director of this company may be or become a Dircctor of any. company
promoted by this compan~ or in which it may be interested as a \endor member or
otherwise and no such Lirector shall be accountable for any benefits received as

Director or member of SUzh company.

[ JIANS TO DIRECTORS

- 108, The company shall no fnkL any lean or ﬂuaranteu any loan made to a dzrector of
the company or to firm o which such Director is a partner or to a private company
of which such Dircctor ‘s a member or Direcior.

MEITENGS OF DIRECTORS AND QUORUM

109, The <irectors may me:t together for the deSpatn of business Jtlz.ast onee in every
three calendar ‘months but not more then two fonths shall interverie, between the
last day of the calendur month in‘which the last meeting is heid and: thc date of the
next meeting. They may adjoum and otherwise regulate their meet ing and

" procecdings as they think fit.

The quorum necessary for the transaction of business of the Ditectors may be fixed . - -

by the Company in Creneral Mecting, and unless .md until so lixed shall bc, ihxee

L10. The accidental omission to give notice of any such meeting of ll" Directors to a
Dlrcctor sha ] not :mahdatc any mso]utlon p*assed at any meeting,

DIRECTORS NOT EN_"I"{TLE'D TO NOTICE -

PHEA Ducector awho inoaf any nue 1ol hy Bung Iadml shsII nol auhlll‘ such tinwe be

ulmkd 10 notice ¢f any such ;mumg
QUESTION M-B@ARD MEETING HOW DECIDED

12, Questicns arisirg at any such meeting shall be decided by a majority of votes and
i case .t any qmlzt} of voles !I:c chdmnan of the mce{mu shall have a second of

caﬁhng vofe.
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WHO 18 TO PRESIDL AT MEETING OF THE BOARD.

Directors shall be presided over by the Chajrman if present
then and in that case the Directors

S

113, A7 nestings of the
and il at any meeting the chairman is not present
_s,hal_i;chosc of the Directors then present to p_r'_é_'sidé_ at the meeting: -

OUORUM COMPETENT TO EXERCISE
114, A meeting, of the Dircetors for the time being i wi
competent 10 excreise all or any of the authorities, POWETS and discretions by oF
under Articles of the company for the time bemng vested. oF exerciseable by the

Directors generally

- DIRECTORS MAY APPOINT COMMITTEE.
115, The Directors may, subject fo the prOVISIONs of (he Act delepate any ol thei
power {0 commitice consisting of such member or members of their body as they
think 4t and they may from time to time be imposed on it by the. Director. -
MEETING OF COMMITTEE HOW.TO BE GOVERNED
116. The saectings and proceeding’s of any such committes consisting of two or more
members shall be governed by -the provisions herein contzined for regulating the
mieetings and proceedings of the Directors, so far as {he samc are applicable there 10
and are ‘ot superseded by any regulations made by the Directors under the last
preceding Article. The procecdings of such committee shall be placed before the
Board of Directors at its next mecting.. ' -

R.ESOI.;U'!‘ION:S WITHOUT BOARD MEETING VALID

117. Subject to the provisidns of the Act a resolution In writing approved by such of the |

\ or by a majority of such of them as are entitied

Discctors as are then in Banglades!
1 as i it had been passed at &

1o vole on the resolution shall be as valid and effectua
meeting of the Directors duly catled and constituted,
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ACTS OF BOARD OR COMMITTEES VALID NOTWITHSTANDING
- OF DEFECT OR APPOINTMENT

118, All acts done by any meeting of the Directors, or by a Committee of Directors or
by any person acting as a Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such Directors or
person acting as aforesaid or that they or of them were disqualift ted, be as valid as if
every such person had been duly appointed and was qualified to be a- Director.

DIRE_CTORS TO CAUSE MINUTES TO BE MADE IN THE BOOKS -

119. The Directors shall cause minutes to be made in book provided for the purpose.
( A) Of all appointments of officers made by the Directors:

(B) of the names of the Directors present at each meeting of the Directors and of
any committee of the Directors.

(C) Of all resolutions and proceedingé at all meetings of the company and of the
Director and of the committees of Directors and every Director present at any
Meeting” or committee of Directors shall. SIgn name in a book to be kept for

that purpose.

BY WHO MINUTE TO BE SIGNED AND THE EFFECTS OF
MINUTES RECORDED

120. All such minutes shall be signed by the Chairman of the meeting as recorded or by
the person  who shall preside as Chairman at the next. succeeding meeting and all
minutes purported to be signed shall for all purposes whatsoever be prima-facie
evidence of the actual-and regular transaction or occurrence of the proceeding so
recorded and of the reguiarity of the meefing at winch the same shall appear-to have
taken place. |

GENERAL POWER OF COMPANY VESTED IN DIRECTORS

J21. The business of the company shall be managed by the Directors who may pay all
expenses of getting the company registered and may exercise all such powers and do
all such acts and things as the company is by its Memorandum of Association or
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otherwise authorised to exercise a o and are not hereby or by statute directed or .

required to be exercised or done | “e company in General Meeting but subject
nevertheless to the provisions of the . .t and of the memorandum of Association and

these Ariicles and to’any regulations not being inconsistent with the Memorandum -
of Association and these Articles from time to time made by comipany 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. -

SPECIFIC POWER GIVEN TO DIRECTORS

122, Without prejudice to the general powers conferred by the last preceding Arficle
and the other powers conferred by these Articles the Directors shall have the -

following powers -
TO MAKE BYE-LAWS

(1) From time to time, vary and repeal by laws for the regulation of the business
of the company, its officers and servants . '

(2) To pay and charge to the capital aécount of the company any interest law
fully payable there out under the provisions of the Act. '

TO ACQUIRE PROPERTY

3} To purchase or otherwise acquire for the company any property rights or
prmleges which the company is authorised to acquire at such price g,enerally
on stich terms and conditions as they think fit.

CAPITAL WORK UNDERTAKING OF

(4) To authorise the undertaking of approved works of a capital nature subject to |
the conditions that ail cases involving a capital expenditure of such amount as

may from time to time be determined by Petrobangla shall be referred to
Petrobangla for approval before such authorisation provided that :

(i) within any financial year, the funds required will be funded within budget
allocation for the project.

(if) The expenditure on such works in subsequent years would be the first call on
the respective budget allocations ; and
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(iit) even in case of work involving a capital expenditure exceeding Tk ........
where detailed project reports have been prepared with estimates of different
component parts of the project and duly approved: by. the Government, the
Board shall be competent to sanction increase in expendituré not exceeding
10% in any component part.

TO PAY FOR PROPERTY IN DEBENTURES ETC

(5) Subject to the approval of Petrobangla to pay any property or rights
acquired by or services rendered to the company, either wholly or-partially in
cash or in shares bonds debentures, debenture stock or other sec'urit_ies 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 any such bonds,
debentures, debenture stock or other securities may be either specifically charged
upon all or any part of the property of the company and its uncalled capital or not

so charged,

(6) 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 poods, stores produce and other movable property of the
company either separately or conjointly; also to msure all or any portion of the
goods produce machinery and other articles imported or exported by the
company and to sell, assign, surrender or discontinue any policies. of assurance
effected in pursuance of this power. '

TO OPEN ACCOUNTS

(7) To open accounts with the Bangladesh Bank or with other scheduled Banks
in Bangladesh and to pay money into and to draw money from such account
from time to time as the Directors may think fit.

(8) To secure the fulfilment of any contracts or engagements entered into by the
company by mortgage or change of all or any of the property of the company
and its unpaid capital for the being or in such other manner as they think fit.

(9) Subject to the approval of Petrobangla to attach to any shares to be issued as
the consideration or part of the consideration for any contract with or property
acquired by the company or in payment for services rendered to the company
such conditions as to the transfer thereof as they think fit.
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(10) To appoint any person or persons ( whether incorporated or not ) to accept---..
and hold in trust for the company any property belonging to the company or s
which it is interested or for any other purposes and to execute and 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. '

TO BRING AND DEFEND ACTION

(11 To mshtute conduct defend compound or abandon any }egal proceedings by
or against the company or its officers or otherwise concerning the affairs of.»
the company and also to compound and allow for payment or satisfaction of -
any debt due or of any claims or demands by or against the company. -

TO REFER TO ARBITRATION :
re

(12) To refer any claim or demand by or against the company to arbitration and;
observe and perform the awards ; : -

Ly

(13) To act on behalf of the company in all matters relating to bankrupts and'

insolvents : ’ _ : ‘1
TO GIVE RECEIPT | ‘“

(14) To make and give receipts, release and other discharge for money payable to x
the company and for the claims and demands of the company.

TO AUTHORISE ACCEPTANCE ETC.

(15) To determine from time to time who shall be entitled to sign on the
Company’s bebalf bills, notes, receipts, acceptances, endorséments, cheques 1
dividend warrants, releases, contracts and documents: i

it

1%

i

(16) To invest and deal with any of the moneys of the company not immediately

required for the purposes thereof, upon such secunties and in such manner as | %

they think fit from time fo time to vary realise such mvestments. ¢
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TO GIVE SECURITY BY WAY OF

(17) To exccute in the name and on behalf of the conpany in favour of any
Director or other person who may incur or be about {o meur any personal
liabihity for the benefit of the company such mortgages of the company’s
property ( 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; - "

(18) To give to any person employed by Petrobangla a commission on the sale
profits of any particular business or transaction or on the sale profits of the
general business of the company and such comumission shall be treated as part
of the working expenses of the company.

TO CREATE PROVIDENT FUND

(19) To provide for the welfare of employee or ex-employee of the company of
its predecessors i business and the wives, widows and families of the
dependants or connections of such employee or ex-employee by building or
contributing to the building of houses or dwelling or by grants of money,
pensions, allowances, bonuses profit sharing bonuses or benefit of any other
kind or by creating and from tine to time subscribing or contributing to
provident and other associations, institutions, funds , profit sharing or other
schemes or trusts or by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and
other aftendance and other form of assistance, welfare or relief as the
Directors shall think fit.

(20} To subscribe or otherwise to assist or to gudrantee money to charitable,
benevolent, religious, scientific, national . public or any other instititions or
objects or for any exhibition ; '

(21} Before recommending any dividend to act aside out of profits of the
company such sums as they think proper for establishment of Reserve Fund,
Depreciation Fund, Insurance Fund or any special or other fund to meet
contingency , for equalising dividends or for any other purpose to which the
profits of the company may be properly applied, and pending such application
may, either be employed in the business of the company or be invested in
such investinents ( other than shares of flie company as the Directors may
from time {o time think fit. '
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TO APPOINT OFFICERS

(22} To appoint and at their discretion remove of suspend such Secretaries,
Officers clerks, agents and servants as they may from time to time think fit, .
and determuine thew powers and diities and fix their salaries emoluments arid
required security such and to amounts as they may think fit.

{(23) To comply with the requirements of any local law which in their opinion it
shall in the interest of the company be necessary or expedient to comply with. .

(24) At any time and from time to time by power of attomey to appoint any ©
person or person to be the attorney or attomeys of the company for such ™
purposes and with such powers, suthorities and discretion’s  ( not exceeding
those vested in or be exercised by the Directors under these presents ) and for 7+
such period and subject to such conditions as the Directors may from time to

time think fit. :
: _ iy

(25) Subject to the provisions of the Act to sub-delegate all or any of the powers =
authorities discretion for the time being vested in the Directors subject to the +¢
ultimate control and authority being retained by thern. ’

(26) Any such delegation of attorney as aforesaid may be authorised by the 1

Directors to sub-delegate all or any of the powers, anthorities and discretion

for the time being vested in them and: £

(27) 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 1
of and on behalf of the company as they may consider expedient foror
relation to any of the matters aforesaid or otherwise for the purposes of 1}
the -company provided in respect of all commercial contracts to be concluded » |

with foreign parties, prior approval of Petrobangla shail be obtaned before y
the contract is finalised. %

COMMON SEAL ‘1

123, The seal of the company shall not be affixed to any instrument except by the .
authority of a resolution of the Board of Directors and except in the presence of af ’

least one Director or such other persouns as the Board wmay appoint for the -
. ’

R ——

-k
iy

F.‘-
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purposes and the said Directors or the persons aforesaid shall sign very
instrument to which the seal of the company is so dffixed in his presence.

PAYMENT OF INTEREST OUT OF CAPITAL

124, Where any shares are issued for the purpose of raising money to defray the
expenses of ihe construction of any. works or buildings or the provisions of any plant
. which cannot be made profitable for a lengthened period, the company may pay
interest on so much of that share capital as is for the time being paid up for the
period and subject to the conditions and restrictions provided by section 157 of the
Act and may charge the same to capital as part of the cost of construction of the
work or building or the provisions of plant.
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DIVIDENDS PROVIDED DIVISION OF PROEIT ONLY

125. The profits of the company subject to any restrictions and limitations of specit "
rights relating thereto created or authorised to be created by the Memorandum or b
these Articles shall be divisible among the members in proportion to the amount ¢
capital -paid ep on the shares held by them respectively, always that ( subject a
aforesaid) and capital paid up on share during the period in respect on which
dividend is declared shall, unless the Directors otherwise: determine, entitle the
holder of such shares to an apportioned amount of such dividends as from the dat
of payment:

CAPITAL PAID UP IN ADVANCE AT INTEREST NOT TO EARN
DIVIDEND
126. Where a capital is paid up in advance of call upon the footing that the same share
carry interest , such capital shall not, whilst carrying interest conf'er a right fo
participatc in proﬁt -

DIVIDENDS IN PROPORTION TO AMOUNT PAID UP

127. The company may pay dividends in, proportton to the amount paid up or crcd;lcd
as paid- up on each share, where a larger amount is paid up or credited as paid up on'*
some shares than on other,

THE COMPANY IN GENERAL MEETING MAY DECLARE A DIVIDEND

128. The company in General Meeting may with the approval of the Goverment =
declare a dividend to be paid to the members according to their respective rights and .
interest in the profit and may fix the time for payment,

129. No larger dividends shall be declared than is recommended by the Directors but o
the company in General Meeting may declare a smaller dividend No dividend shall
be payable except out of the profits of the year or any other undistributed profits,
and no dividend shall carry interest as against the company. The declaration of the
Dirsctors as to the amount of the net prof ts of the company shall be caticlusive,
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INTERIM DIVIDEND.

130. The Directors may from time to time to pay the members such interim dividends
as in their judgement the position of the company justifies.

RETENTION OF DIVIDENDS UNTIL COMPLETION
OF TRANSFER UNDER TRANSMISSION CLAUSE

131. The Directors may retain the dividends payable upon shares in respect of which
any person is under Article 38 hereof entitled to become a member of which any
person under the Article is entitled to transfer until such person shall become
member in respect of such shares or shail duly transfer the same.

NO MEMBER TO RECEIVE DIVIDEND WHILST INDEBTED TO THE
COMPANY & COMPANY RIGHT OF REIMBURSEMENT THEREOF

132. Subject to the provisions of the Act no member shall be entitled to receive
payment of any interest or dividend in respect of his share or shares, whilst any
money may be due or owing. from him to the company in respect of such shares.or
otherwise however either alone or jointly with any other person or persons and the
Directors may deduct from the interest or dividend payable to any meinber all sum
of money so due from him to the company.

TRANSFER OF SHARES MUST BE REGISTERED

133 A transfer of shares shall not pass the right to any dmdend declared thereon
before the registration of the transfer.

134. Unless otherwise directed any dividend may: be paid by cheque or warrants sent
through post to the registered address of the member or person entitled or in case of
joint holder to that one of them first named in the Register in respect of the joint
holding, Every such cheque shall be made payable to the order of the person to
whom it is sent. The company shall not be liable or reésponsible for any cheque or
warrant lost in transmission or for any dividend lost to the member or person entitled
thereto by the forged endorsement of any cheque or warrant or the fraudulent or
improper recovery thercof by any other means.
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UNCLAIMED DIVIDEND

135. Dividends unclaimed for one year after having been declared may be invested or
otherwise used by the Directors for the benefit of the company witil claimed and all
dividends unclaimed for six years after having been declared may be forfeited by the
Directors for the benefit of the company provided however, the Directorsmay at any
time annul such forfeiture and pay any such dividend. - - 5

DIVIDEND CALL TOGETHER SET OFF ALLOWED

136. Any General Meeting declaring a dividend may make a call on the members for -
such amount as the meeting fixes, but so that call on each member shall not exceed =
the dividend payable to him and so that the call be made payable at the same time as -
the dividend, if so arranged between the company and the members be set off ;.

against the calls.

SPECIAL PROVISIONS IN REFERENCE TO DIVIDEND

137, Any General Meeting sanctioning or declaring a dividend in terms of these Articles ;
may direct payment of such’ dividend wholly or in part.in any manner otherwise than .
in such and in particular without prejudice to the generality of the forgoing by the !
distribution of specific assets of property of the company, paid up shares, debentures '
or debenture stocks, bonds or other obligations of the company, OF in any one or ¢
more such ways and the Directors shall give effect to such direction and where any ;
difficulty arises in regard to the distribution they may settle the same as they think
expedient and in particular may issue fractional certificate and may determine that
cash payment shall be made to any member upon the footing of the value so fixed in |
order to adjust the rights of 2l parties and vest any such specific assets, shares,
debentures, debenture stocks, bonds or other obligations of the company in trustee
upon such terms for persons-entitled to the dividend  as may seem expedient to the -
Directors, Where requisite the Directors shall comply with provisions of the Act
and the Directors may appoint any persom to sign any contract their by required on E’.

behalf of the person entitled to the dividend and such appointment shall be effective.
i

LA van

J—
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ACCOUNTS
138. The Directors shall catise to be ¥ ‘roper books of accounts with respect - to :

' () ali sums of money received aiw expended by the company and the matters in
respect of which such receipt and expenditure take place

(b) all sales and purchase of goods by the company and '

(c) the assets and liabilities of the company. The books of accounts shall bg;kep't at
the Registered office of the company or such other place or plac'es as tl_lc Directors
shall think fit, and shall be open to inspection by the directors during business hours.

INSPECTION BY MEMBRER OF ACCOUNTS AND BOOKS
OF THE COMPANY | |

139. The Directors shall from time to time determine whether and to what extent and at
what time and place and under what conditions or regulations the accounts and
books of the company or any of them shall be opened to the inspection of members
not being Directors and no member ( not being a Director) shall have any right of .
inspecting any account or book or document of the company except as ;:onferred by
law or authorised by the Directors or by the company in a General Meeting.

ANNUAL ACCOUNTS AND BALANCE SHEETS.

140..The Directors shall at some date not later than 18 months after the

b incorporation of the company and subsequently. once at Jeast in every year lay before
the company in Annual Generai Meeting a balance sheet and profit and 10ss. accouni

in case of the first since the incorporation of the company and in any other case

since the preceding account made up to a date not earlier than the date of the

f meeting by more than six months in accéordance with the provisions of Section 183
. of the Act.

141. The Directors shall make out and attach to every balance sheet a report with

respect to the state of the company’s affairs, the amount , if any which they
recommend should be paid by way of dividend and the amount, if any which they
~ propose to carty to the Reserve Fund, General Reserve or Reserve Account shown
specifically on the balange sheet or {0 a Reserve Fund, General Reserve or Rgserve

b

Li
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Account to be shown - specifically in a subsequent balance sheet. The. report shall

be signed by the chaiman of - 3oard of Directors on behalf of the Directors if

authorised in that behalf by the Dirccic.. and when he is not so-authorised, shall be -

signed by such number of Directors as are required to the balance sheet and the
profit and loss account by virtue of Section 184 of the Act.

PARTICULARS IN PROFIT AND LOSS ACCOUNT

o

142. The profit and loss account shall in addition to imatters referred to in section 185 of -

the Act, 5o arranged under. the most convenient heads the amount of gross income,
distinguishing the several sources from it has been derived and the amount of gross :+
expenditure, distinguishing the expenses of the establishment, salaries and others .

like matters. Every item of expenditure, fairly chargeable against the year’s income.

shall be brought into accounts so that a just balance of profit and loss may be laid

before the meeting and in cases where any item of expenditure which may in fairness
be distributed over several years, has been incuried in any one year, the whole

e, I3

amount. of such item shall be stated, together with a statement of the reasons why ¢

only a portion of such cxpendit_ure is charged against the income of the year.

BALANCE SHEET OTHER DOCUMENTS TO BE SENT
TO THE ADDRESS OF EVERY MEMBER

143, The company shall send a copy of such balance sheet and the profit and loss

account together with a copy of the Auditor’s report to the registered address of
every member of the company at least 21 days before the meeting at which it is to be
iaid before the members of the company and a copy of the same shall be
deposited at the Registered office of the company for the inspection of the
members of the company during a period of at least 21 days before the meeting,

144, After the balance sheet and profit and loss account have been laid before the

company at General Meeting three copies of balance sheet certified to be true copies
of the company’s auditor’s and the Auditor’s report in so far as it to relates the
balance sheet shall be filed with the Registrar togetlier with the annual Jist of the
members and summary prepared in accordance with the requirements of the Act.
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DIRECTORS TO COMPLY WITH SECTIONS 183 -185 OF
THE ACT ACCOUNTS TO BE AUDITED. -

145, With regards to the Acconnts of the company the Directors shall comply with the
provisions of section 183-185 of the Act or any statutory modifications thereof for
the time being in force. '

146. Once at least in every finanicial year the accounts of the company shall be balanced
and audited and the comectness of the profit and loss account and balance sheet
ascertained by one or more Auditors.

AUDITORS

'147. Auditors shall be appointed at 'e'a.{;h Annual General Meeting of the company and

shall hold office until the next Annual General Meting. Their appointment,
remuneration, rights and duties shall be regulated in dccordance with Sections 210
and 213 of the Act.

~ AUDITORS RIGHT TO ATTEND MEETING

148. The Auditors of the company shall be entitled to receive notice of and to attend
any General meeting of the company at which any accounts which have been
examined or reported on by them are to be laid before the company and may mmake
any statement or explanation they desire with respect to the accounts.

ACCOUNTS WHEN AUDITED AND APPOROVED TO BE CONCLUSIVE
EXCEPT AS TO ERRORS DISCOVERED WITHIN THREE MONTHS

149, Evéry account when audited and approved by General Meeting shall be conclusive
except as regard any -ermor discovered therein 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.

150, (a) The Government may call for any retum accounts and other information with

respect to the property and activities of the company from time to time . The
compary shall immediately furnish returns and information so asked for.
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RIGHTS OF PETROBANGLA TO ISSUE DIRECTIVE

{b) Notwithstanding anything contained in any of these Articles Petrobangla may
for time to time-issue directivé or instructions as may be considered necessary
in regard to the finances, conduct of business and affairs. of the company. The
company shall give inmediate effect to the directives or instructions so

issned.
NOTICE

151. (i) A notice which expressions shall be deemed to include and shall include any
sumimons, notice, process, order, judgement or any other documents in relation to or
in the winding up of the company may be. given by the company to any member
either personally or by sending it by post to him at his registered address or { if has
no registered address in Bangladesh ) to the address if any within Bangladesh
supplied by him to the company for serving notice upon him.

(if) Where a notice is sent by post the service of sucli notice shall be deemed to
be effected by properly addressing pre- paying and posting letter containing
the notice and unless the contrary is proved to have been effected at the time

at which the Jetter would be delivered in the ordinary course of post.

NOTICE ON PERSON ACQUIRING SHARES ON DEATH OR INSOLVENCY OF
MEMBERS -

152. A notice may be given by the company to the persons entitled to share in
consequence of the death or insolvency of a member by sending it through the post
in a prepaid latter addressed to them by name or by the title of representatives of the
deceased or assignee of the insolvent or by any like description at the address ( if
may) in Bangladesh supplied for the purpose by the persons claiming to be so

' entitled or tintil such an address has been so supplied by giving the notice in any

manner in which same might have been given if death or insolvency had not
oceurred. '

PERSONS ENTITLED TO NOTICE OF GENERAL MEETING

153, Notice of every General Meeting shall given the same manner hereinbefore

anthorised to (a) every member of the company and also to (b) every person entitled
to g share in consequence of the death or insolvency of a member who but for his
death or insolvency would be entitled to receive notice of the meeting.
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TRANSFEREE ETC, BOUND BY PRIOR NOTICE

154, 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 share,
which previously to his name and address and titlé to the share being notified to the
company, shall have been duly given to the persons from whom he derived his title

to such share.

NOTICE VALID FOR MEMBER DECEASED

I55. Subject to the provision of the Act any notice or document delivered or sent by
post to or left at the registered address of any member in pursuance of these Article
shall notwithstanding such member be then deceased and whether or not the
company have notice of his decease be deemed to have been duly served in respect
of any registered share whether held solely or jointly with other persons by such
member unit some other person be registered in his stead as the holder or joint.
holder thereof and such service shall for all purposes of these presents be deemed a
sufficient service of such notice or document on his or her heirs executors or
adininistrators and all persons if any Jointly interested with him or her in any such
shares. L :

NOTICE BY COMPANY AND SIGNATURE THERETO

156. Any notice to be given by the company shall be signed by such Director or officer
as the Directors may appoint and such signature may be written, printed or
hthographed. '

- WINDING Up

157.1f the Company should be wind up, the liquidator may with the sanction of an
extraordinary resolution of the company and any other sanction required by law
divide amongst the members in specific or kind the whole-or any part of (he assels
of the Company ( whether they shall consist of property of the same kind or nat) and

i

Li

i

b

may for such purpose, set such value as he deems fairs upon any property 1@ be
divided as aforesaid and may determine how such division shall be carried ount as
between the members or different classes of members. The liquidator may with the
like sanction, vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributors as the liquidator. with the Jike sanction, shal] think
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fit but so that no member shall be compelled to accept any share or other securities
whereon there 15 any lability.

SECRECY

158 No member shall be entitled to visit or inspect the company’s works without the
permission of a Director or to requirg discovery of or any information of a Director
or to require discovery of or any information respecting any detail of the company’s
trading or any matter which is or may in the nature of a trade secret mystery of trade
or secret process which may relate to the conduct of the business of the company .«
and which in the opinion of the Director that it will be inexpedient in the mterest of
the members of the company to communicate to the public. .

INDEMNITY AND RESPONSIBILITY OF DIRECTORS AND OTHERS
RIGHT TO INDEMNITY - E

159. (i) Subject to the provisions of section 102 of the Act every Director, Manager,
Secretary and other Officer or employee of the company shall be indemnified by the
company against and it shall be duty of the Directors out of the funds of the company to 17
pay all costs, losses and expenses ( including travelling ‘expenses ) which any such 'f
Director, Manager, Officer or employee may incur or become liable to by reason of any
contract entered into or act or deed done by reason of any contract entered in to or act .
or deed done 'by him or themn as such Directors General Manager; Officer or servant or

in any other way in the discharge of his duties and tlie.amount for which suclh indemmity %
is provided shall immediately attach as a lien on the property of the company and have
priority between the members over all other claims.’ ' .

(ii) Subject as aforesdid every Directors, Manager; Officer or { with the consent
of the Ditector) Auditors of the company shall be indemnified- against any -
liability incurred by him or them in defending any proceedings whether civit
or criminal in which he or they are acquitted or in connection with any
application under section 102 of the Act in which relief is given to him or |
thern by the court. ' :
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160. Subject to the provisions of section 102 of the Act liable for the acts receipts

neglects or defaults of any other Director or officer or for joining in any receipt or
other act of conformity or for any loss or exigency happening to the: company
through insufficiency, deficiency of title to any property required by order of the
Directors for or on behalf of the compay, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the company shall be vested
or for any loss or damage arising from the bankruptey, insolvency or tortuous act
of any person, company or corporation with whom any loss occasioned by an
error of judgement or oversight on his or their part, or for on other loss or damage
or misfortune whatever which shall happen in the execution of the duties of his or
their office or in relation thereto, unless the same happen through his own

dishonesty.

We the several person whose names and address aré subscribed are desirecus of
being formed into a company in pursuarice of this Articles of Association and we
respectfully agree to fake the number of shares in the capital of the Company set
Opposite our respective names :

Name of the Address and No. of Signature:
No. | Subscriber description of the Shares
BOGMC represented | Subscriber 1 taken by
by each
| subscriber

Lt, Col Hesamuddin | Chairman, BOGMC, 1 (one)
Ahmed,Pse (Retd) Chamber Building,
122-124 Motijheel C/A
Dhaka

Janab A W. - Joint Secretary, 1 (one)
Chowdhury Ministry of Energy & '
Mineral Resources,
birector (Ex_officio)
BOGMC, Chamber
Building, 122-124
Matijjheel C/A Dhaka

Janab Mosharraf Director, BOGMC, 1 (one)
Hossain Chamber Building,
122-124 Motijheel C/A
Dhaka -

Janab M.A. Marcof | ~do- 1 (one)
Khan _
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160, Subject to the provisions of section 102 of the Act liable for the acts receipts

neglects or defaults of any other Director or officer or for joining in any receipt or
other act of conformity or for any loss or exigency happening to the company
through insufficiency, deficiency of title to any property required by order of the
Directors for or on behalf of the company, or for the insufficiency or deficiency of

any security in or upon which any of the moneys of the company shall be vested
or for any loss or damage arising from the bankruptcy, insolvency or tortuous act
of any person, company or corporation with whom any loss occasioned by an
error of judgement or oversight on his or their part, or for on other Joss or damage:
or misfortune whatever which shall happen in tlie execution of the duties of his or
their office or in relation thereto, unless the same happen through his own
dishonesty.

We the several person whose names and address are-subscribed are desireous of
being formed into a company in pursuance of this Articles of Association and we
respectfully agrée to take the number of shares in the capital of the Company set
opposite our respective names :

Name of the Address and No. of Signature
No. | Snbscriber description of the Shares
BOGMOC represented | Subscriber | taken by
by ' each
| _| subseriber

Lt. Col Hesamuddin | Chainnan, BOGMC, 1 (one)
Ahmed,Pse (Retd) Chamber Building,
122-124 Motijheel C/A

| Dhaka
Janab A W. - Joint Secretary, 1 (one)

Chowdhury Ministry of Energy &
S - | Mineral Resources,
Director (Ex_officio)
BOGMC, Chamber
Building, 122-124
Motjjhieel C/A Dhaka

Janab Mosharraf Director, BOGMC; 1 (one)
Hossain Chiamber Building,
122-124 Motijheel C/A
Dhaka:

Janab M.A, Maroof | -do- 1 (one)
Khan e
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S. | Janab C.M. Mohsin | -do- . 1 {one)
6. |LuCol ASM. |<do- I (one)
Waliullah (Retd.) ,

7. | Janab Md. Abdul Jali} | -do- 1 {one)

Dated :

Witness to the above Signatures :

Name : Atigur Rahaman

Address BOGMC, Chamber Building,
122-124 Motijhieel C/A Dhaka -

Designation : Secretary '

Page 247 of 1260

Y

oy
[



H

it
e vl

T S & s

.
Fol ]
“

T -
g

G ST

) T T

AT
A

Page 248 of 1260




L AR
; s Fi
'01-*’ 1vnrwﬁ*-¢ aijx‘-.-lt«p r‘l ri; pf- nir‘;’q—vﬁtﬂfﬂ B4 .?. %qf@- J‘. ltn-ib'?‘bt’ﬁt'r‘hl ,!. W iRt S } E,,{.::
. ;,:-é i
et
o W
v o
it L
& i
w 8
o B
ol i
i ?
S - :}
B S SR . i
Certificate of Incorporation -_,%
3 i
R 3 aH
e i

il ne
A

d
-

N

B

: e \_r:i_s '

B 7:;;': D48 0@?5)/{ ) 5 ha
b : *an
: AL
b4 i hereby certify that ”7 C‘Y‘/ C)? v i
e =k
G //C/MMJ%WWK.; @'@?
kv +
i) (/ /B. .rt",{ic/g//,é P tncdlom Enpi nadii (ompiry Rion )
o et D sl 5
i o w
0';- e el "{'-’L’ f-i?r'm'.rwr':{.f..’:'! wneler e -Cﬂ'.uu,’uurr'ers et (u"(.r'f i"”; 'f
i‘ Wl aad .’l.:".-x.n‘ the Gum;;marf oo L el ‘g\

s
LTt
-

P
+1e o e

Ristiih
o
N :
AN =
NS
:‘ 3
N3
"*--.
;
i
R

.
B e

(!:'3]',{ !i!ﬂ R

: : : ' f’ _ s S W
{&'_);1.- ,|‘,p'a:u::.,-;;i':.lg,iJ Freeia? f]'.'.f{rflft‘l'n! H'H({ _____ 1./ / /;,dﬂ . .;‘ )

i merwr ows ok it
thoaki LT AT

o

g

3

e 2t

f“!ﬂmm,——ﬂ'

;—" ................................

l‘a" ﬂ..f...lf'l‘)f j&l:rtl (S‘fn(.!‘ (.UHI';.IIUJH"

L ;cr:gfrtrfrm. Y

-
ko
FAEN

£}

"

38 5 30

ik
T

s
\

Lhuiutegrake it | LTS TN H A

Page 249 of 1260



’?EE"‘A t

BRI

e Cerhﬁcate for Coxnmeqcement of Busmcss

R U TR

{Parsoaut to section 103(2) of the Indian Companies Act, 1913.]

i -
| H nercbv cerhfs that rfacwﬁ__l/@

?/"t zd?;f*e«“ A N
the 'Cr)'mz*m'es Acf__. 72'9}..,_ 5

s m(mporm(*,.f' under

%//Za,/ day 0 ##ﬁf_fﬂ/ﬁ_m —f 939-

the AL

his dav filed 4 duly =eufzea’ declaraii
103 {1} (a) 10 (@) of\;

‘ot in the

which  hus
thed  Jorm that the conditions of section

caid  Act, dave heen complied with, 18 entitled to comn penee

:; business. . | '
Give /J-fffd(.‘i‘)’ my hand af__h% I
r!usg%f /’—" /X/ N day of M;ﬁ%&/

1 AL NS Il N A
Tt A T P oy h T T T
<
P
i
-
=
]
=
b;
b
=T

: ’(d nme hzma’reﬁ ard ﬁg e
| ; SO | /

E LR
.‘ I Rezistrar of Joint Smck Co.n anies. -
. R iR L G N R R
R : P s
l 3.5, C-3. )

GPPD =3 2-473 (€ ) 59 (G537} 12568571 200, I R

+2 473 (i $3-(C57) age 250 of 1260 . L



!
i

wﬁa&.—- @z/

IN THE OFFICE OF THE REGISTRAR OF COMPANIES UNDER
ACTAVINOF 1964,

IN THE MATTER mﬂl . 7@:’@5’ Fetnplewm
Ex/o XQEON Omptny KT

T do bereby certify that pursuant to the provisions of -
section 11, sub-section (3}, AcVIIl1 %ib (The Companies
Act, 1944), 2nd undes-order-of-the-Government of

corrwyad—by—thﬂt‘—NG '

Deppriment dated-the
to tho addrcss of’

P,

tho namc of

ﬁwmgx /éféw/m &ﬂom :

has this day been ghangcd wﬂfﬁﬁrz :‘bﬂz&[eﬂm &W/M« .

and thet the said Company ha() been, dﬂ? mcorpor&ted
as a CQmpany under the. prov:sxon of the said Adct, '

: 9
A
Registrar,
Joint stock Campanies,
. Bang ]adcsh

L «‘,f‘<1|

13.0-0
1P, 190051 18032) - 10,000 Coples, 1450,
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