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THE COMPANIES ACT, 1994 

(A PUBLIC COMPANY LIMITED BY SHARES) 

MEMORANDUM OF ASSOCIATION 

OF 

BANK ASIA LIMITED 
The name of the Company is "BANK ASIA LIMITED." 

The registered office of the Company shall be situated in Bangladesh. 

The objects for which the Company is established are: 

To transact, undertake, carry on and conduct all types of banking business in  
Bangladesh and abroad and to do all matters and things incidental thereto; 	_ _ 	_ 

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

To-establish, form and organize in Bangladesh or abroad- any bank, company, 
institution or organization either singly and/or in joint collaboration or partnership 
with any individual company, financial institution, bank, organization, or any 
Government and/or agency for the purpose of carrying on banking financial 
investment and trust business and/or other business as provided; 

To receive, borrow or raise money on deposit, loan or otherwise upon such terms as 
may be deemed expedient and to give guarantees and indemnities in respect of 
debts and contracts; 

To advance, deposit and lend money or real, personal and mixed securities, on 
cash, credit or other accounts on policies, bonds, debentures, bills of exchange, 
promissory notes, letter of credits, or other wares and merchandise, bills of sale and 
lading, delivery orders, other mercantile indicia or tokens, bullion, stocks and 
shares; 

To draw, make, accept, endorse discount, negotiate, execute and issue bills of 
-exchange, promissory notes and other negotiable or transferable instruments 
including notes, warrants and coupons; 

07. 	To encourage, sponsor and iscilita e 
industrial or commercial Inv 
particular by providing financ 
equity participation by way o 
underwriting supports or bridge lo 

wremar 
siz311111 

icipation of private capital in financial, 
ding in shares and securities, and in 
I long, medium or short term loans for 

n to promoters shares, or by providing 
d/or by any other manner; 



2015493083 

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

To carry on the business of discounting, dealing in exchanges in specie and 
securities and all kinds of mercantile banking; 

'To Issue guarantees in favour of third parties with or without security; 

To carry on, conduct, transact, deal in and undertake the business of foreign 
exchange, including buying and selling foreign currency notes, granting and issuing 
of letters of credits, travellers' cheques, circular notes and negotiating and 
discounting of export documents and all other matters related to foreign exchange 
business; 

To receive, recover and pay interest, commission, fees and other charges and 
brokerage in connection With the business of the Company; 

To carry on the business df buying and selling gold bullion ana other valuable 
species; 	  

To Invest money in such manner as may from time to time be thought proper; 
— --- -- 

15 To advance money with or without security, upon such terms as may be arranged, 
and also to make advances upon any securities or Investments or on the security of 

'any property whether movable or Immovable or any interest therein, in Bangladesh 
or in any foreign country or state; 

To act as liquidators and receivers; 

To act as agent, custodian, correspondent and representative of any bank, financial 
institution, corporation, firm, body or Individual, whatsoever, whether local or foreign, 
and to do whatever is necessary to act as such; 

To enter into agency agreements with and obtain credit lines from foreign banks to 
facilitate its foreign exchange business and also with nationalized and/or private 
commercial banks In Bangladesh to facilitate inland collection and remittances on 
such terms and conditions as may be deemed expedient; 

To carry on the business of an Investment company and for that purpose to buy 
through original subscription, participation in syndicate, or otherwise underwrite, 
Invest In and acquire stocks shares, debentures, debenture stocks, funds, bonds, 
promissory notes, obligations and securities Issued, floated or guaranteed by any 
bank, company or body, Incorporated, statutory or otherwise, or by a person, 
association, government and/or government agency, sovereign ruler, 
commissioners, public bodies or authority, supreme, dependent, municipal, local or 
otherwise In any part of the wor e 	diikctly or on the behalf of clients; 

. 20. To borrow, raise or secure payite 
bonds, debentures, other secur 
same by trust deed or otherwise ortpthe 

.security of any specific right of t 

by the Issue or sale of shares, stocks, 
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To carry on business as financiers, promoters, capitalists, underwriters, financial 
and monetary agents, concessionaires and brokers; 

To invest the capital and other moneys of the Company not immediately required in 
or upon such investment or securities and In such manner as may from time to time 
on such terms as may be deemed appropriate, including through direct investment 
in another business, whether Incorporated or not, or through the purchase or 
exchange of shares, stocks, debentures, debenture stocks, bonds, mortgages, 
obligations and securities of any kind Issued by any company, bank, corporation, 
government, government agency, municipal authority or body or undertaking of any 
nature; 

23. To enter into any partnership, arrangement or arrangements for sharing profits, 
union of interests, reciprocal concession, or cooperation with any company, firm or 
person (local or foreign) carrying on or proposing to carry on any business within the 
objects of this Company and to acquire and hold, sell, deal with or dispose of 
	shareersteek-ef-seourities of any such company-and-to-guaicuiteo 	tliv writracts or 

liabilities of, or the payment of the dividends, Interest or capitaLoLany_shares, stock 
or securities of and to subsidies or otherwise assist any such company; 

24. To enter into_any arrangement with any multilateral and bilateral financial institution 
abroad or enter Into any foreign money market for raising the funds for the Company 
or its clients; 

To carry on the business of leasing of movable and immovable properties including 
all manner of plants, machinery, equipment,- tools, apparatus, instruments, vehicles, 
river and ocean-going vessels, etc. on such terms and conditions as may be 
deemed expedient; 

To provide safe deposit vaults for all kinds of currencies, precious metals, jewellery, 
. documents, packages and parcels and rent safe deposit vaults for private use; 

To manage any industrial entity and furnish managerial, professional, technical and 
administrative and advice to and assist in obtaining managerial, professional, 
technical and administrative services by any industrial, commercial and financial 
concern or person; 

To take part in the formation, management or supervision or control of the business 
or operation of any company, industrial, commercial, or financial undertaking; 

29. To appoint technical partners, with or without equity contribution, from amongst 
reputable banking companies from abroad on such terms as may be deemed 
expedient; 

To boy, advance or sell all de 
shares, bonds, mortgage, d 
chooses In action as may bed 

' To re-issue any stock or share or % ogiar securities with or without the guarantee of the Company; 	 ‘41;47vi .741 
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To set up or operate any subsidiary enterprise as may be considered proper by the 
Company; 

To carry on the business of undertaking and executing trust and to act as executors, 
trustees and otherwise of wills, settlements and trust deeds of any kind made by 
customers or others and any other matters related thereto; 

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

To support conduct and arrange training programs, seminars, workshops and 
meetings to promoting interaction amongst non-government, semi-government and 
government organizations, voluntary agencies and societies, local government 
bodies, institutions and individuals for attaining the objects of the Company; 

- 
To procure for the Company registration or recognition of the Government or any 
o 	[el concerned authority in the country-orabroadr antr tEttralt-such steps as may 
hn 	nPc.essary or expedient for enabling the Company-to--cami-on with its functions 
properly; 

 over or the -.To-take acquire business, including the capital-assets and liabilities of 
any business concern within Bangladesh; 

38: rcigTiarantee, indemnify or become liable for the payment of money or for the 
performance of any obligation by any other company, firm or person and to give any 
kind of security for the payment of such money or the performance of such 
obligation by such other company, firm or person and generally to transact all kinds 
of guarantee business and counter guarantee business and for the aforesaid 
purposes to enter into-any contract or contracts of suretyship either alone or with co-
sureties and in any such contract of suretyship to waive all or any of the privileges 
to which sureties are by law entitled, and to secure if necessary any obligation or 
obligations, undertaken by the Company as guarantor or co-guarantor or otherwise 
by mortgage, charge, assignment or otherwise of the whole or any part of the 
undertaking, property, assets or revenue of the Company present or future including 
its uncalled capital; 

39. To construct, re-construct, erect, re-erect, improve, maintain work, manage, carry 
out, control any factories, warehouse, electrical and mechanical works, buildings, 
shops, offices, stores and other works and conveniences which may seem 
calculated directly to enhance the Interests of the Company and to contribute to, 
subsidies or otherwise assist or take part in the construction, improvement, 
maintenance, working management, carrying out or control thereof; 

. 40. To receive money on deposit or loan upon such terms as may be deemed proper 
and to make advances to custo rs clien and others, with or without security and 
upon such terms as may be d 

41. To manage, supervise, or con 
undertaking, and for that purpo 
secretaries, accountants or othesfew 
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42. To engage in any other business which may be deemed necessary in the interests 
of or In any way related or incidental to the above business including such other 
additional business activities as may hereafter be permitted by the proper authorities 

9 	 to be undertaken by the Company; 

To contract or negotiate, whether as principals or as agents, all kinds of loan, aid 
and assistance, private or public from any source, whether local or foreign, and to 
take all such steps as may be required or convenient to complete and effectuate 
such transactions; 

To borrow or raise money at home or abroad and in any manner secure the 
. payment of moneys for the purposes of or In connection with the Company's 
business; 

- 45. To mortgage and/or create charge on all or any-of the movable and immovable 
property and assets, present or future, and all or any of the uncalled capital for the 

	  time being of the Company with-and-sithjarf to wish rights, powers, privileges and 	 
	 conditions as may be thought fit, issue debentures  or debenture stock, either 

permanent or redeemable or repayable, and to make and issue other forms of 
security and collateral or further to secure any securities of the Company by a trust 
deed or other assurance; 

Si 	
46. To issue and deposit any securities which the Company has power to issue by way 

of mortgage to secure any sum less than the amount of such securities, and also by 
a way of security for the performance of any contracts, or obligations of the Company 

or of its customers or_to other persons or corporations having dealings with. the 
Company or in whose business or undertakings the Company is interested, whether 
directly or indirectly; 

'To manage, sell ands realize any property, which may come into the possession of 
the Company in satisfaction or part satisfaction of any of Its claims; 

To open any current account and obtain the facility of overdraft and cash credit or 
fixed deposits account with any banker, or merchants Including the agents of the a 	
Company and to pay money from any such account; 

To recruit and appoint any employees, consultants, experts for the Company and its 
programmes and projects or enter into any other agreement In this regard or to 
discontinue and terminate their services upon terms and conditions that may be 
deemed fit; 

To grant pensions, allowances, gratuities, bonuses, and other benefits to officers, 
ex-officers, employees and ex-employees of the Company or the dependants or 
connections of any such persons to establish, contribute to and maintain or concur 
or joint with any other companies, corporations, firms or persons in establishing 
contributions to and maintalnin ru 	n 	or schemes, (whether contributory or 
non-contributory) with a viefftqtV4cilrTh pensions, provident fund benefits, 
sickness or compassionate alloqta 	surance or other benefits for any such 
persons as aforesaid, their depekke cpffconnections and to support or subscribe 
to any charitable fund or institutions, the support of which may, in the opinion of the 
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directors be calculated directly or indirectly to benefit the Company or its officers or 
employees, and to institute and maintain any club or other establishment or profit 
sharing scheme calculated to advance the Interests of the Company or its officers or 
employees; 

To purchase or otherwise acquire and undertake all or any part of the business, 
property and transactions of any person or company carrying on any business which 
this Company Is authorized to carry on, or possess property suitable for the purpose 
of this Company; 

To purchase, hire, take on lease or in exchange or otherwise acquire any 
Immovable or movable property, patent, license, right or privilege that may be 
deemed necessary or convenient for any business of the Company and to develop 
and turn into account and deal In the same in such manner as may be expedient 
and to construct, maintain and alter any building or works necessary or convenient 

a 	for the purposes of  the Company;  

To pay for any property or right-acqutretl-bythe Company either In cash or through 	 
Issue of fully or partly paid up shares °Lothar securities or partly through one mode 
and partly in another and generally on such terms as may be deemed proper; 

To eslabllsh or promote or concur in establishing or promoting any other company 
whose objects Include the acquisition and taking over of all or any part of the 
business, undertaking, property, rights, assets, liabilities and transactions of the a 	 Company or the promotion of which shall be In any manner calculated to advance 
directly or iridirectly the objects or interests of this Company, and-TO acquire and 

3 	 • hold or dispose of shares, stock or securities of and guarantee the payment of the 
dividends, interest or capital of any shares, stock or securities issued by or any 
other obligations of any such company; 

V. 

To establish and maintain such agencies In Bangladesh or in any other part of the 
world as may be necessary or useful for carrying on the business and objects of the 
Company; 

. To merge or amalgamate with any other Company whose objects are or include 
objects similar to those of the Company whether by sale or purchase (for fully or 
partly paid-up shares or otherwise) of the undertaking, subject to the liabilities of this 
or any such other company as aforesaid, with or without winding-up, or by sale or 
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling 
interest In the shares of stock of this or any other company as aforesaid or by 
partnership, or any arrangement of the nature of partnership, or in any other 
manner; 

57 To distribute among the members in specie or otherwise any property of the 
Company, or proceeds of sale ' 	affile any property of the Company, but so 
that no distribution amounting o 	tir of capital be made except with the 
sanction (if any) for the time bola.g 	ØW44?y law; 
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To adopt such means of making known the business of the Company as may seem 
expedient, and in particular by advertising in the press, on radio and television, on 
the Internet, by e-mail or through having a website, by circular, by purchase and 
exhibition of works of art or interest by publication of books and periodicals and by 
granting prizes, rewards and donations and by publicity/propaganda of all kinds and 
participating In one such or all of these activities; 

• To appoint, engage, employ, maintain, provide for and dismiss attorneys, agents, 
superintendents, managers, engineers, technicians, clerks, labourers and servants 
In Bangladesh or elsewhere and to remunerate any such persons at such rate and 
in such manner as shall be thought fit; 

To enter into any arrangement with any Government or other authorities supreme, 
municipal, local statutory or otherwise and to obtain from any such Government or 
authority all rights, concessions and privileges that may seem conducive to the 
Company's objects or any of them;  

To do all or any of—the--rnattors 	and things mentioned in the preceding—sub-
paragraphs in any part of the world and either as principals, agents, trustees, - - 
contractors or otherwise and either alone or in conjunction with others and either by 
or through agents, sub-contractorsitrustees or otherwise; 

To obtain suitable insurance policies from any insurance company operating in 
Bangladesh or elsewhere in order to protect the Company's interest including 
obtaining life insurance policies against the death, disability or any other 
contingency of the borrower caused during the loan repaymeTit period; 

To pay all expenses incidental to the formation or promotion of this or any other 
company and to remunerate any person or company for services rendered or to be 
rendered in placing or assisting to place or guaranteeing the placing of any of the 
shares In or debentures or other securities of the Company or in or about the 
promotion, formation, or business of the Company or of any other company 
promoted wholly or in part by this Company; 

To establish and open offices and branches and carry on all or any of the above 
businesses in Bangladesh or abroad upon obtaining such permits, approvals and 
licences from such authorities as may be required under the applicable laws for the 
time being; 

To sell or dispose of the undertaking of the Company or any part thereof for such 
consideration and/or upon such terms and conditions as may be deemed 
appropriate and in particular for shares, debentures, debenture stocks or other 
securities of any other company having objects that are altogether or in part similar 
to those of the Company; 

66. To do any other business wbich 
other body exercising lawf 
business that is lawful for a 
activities as are permissible 
Companies Act 1991 and any sy 
thereto; 
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To do all such other things as are incidental or conducive to the above objects or 
any of them; 

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

It is expressly declared that the several sub-clauses of this clause and all of the powers 
thereof are to be cumulative and In no case Is the generality of any one sub-clause to be 
narrowed or restricted by any particularity of any other sub-clause, nor Is any general 
expression in any sub-clause to be narrowed or restricted by any particularity of 
expression in the same sub-clause or by the application of any rule of construction 
ejusdem generis or otherwise. 

And it is hereby declared that the word "Company" save when used in reference to- this 
Company, in this clause, shall be deemed to Include any partnership or other body of 
persons, whether  Incorporated or  not incorporated, whether domielled-in-BevivIcniestrur-elsew-here. 

The liability of the members Is limited. 

The Authorised Share Capital of the Company is Tk. 1,500,00,00,000.00 (Taka one thousand five hundred crorey only divided Into 150,00,00,000 ordinary shares of Tk. 10.00 (Taka ten) only each with rights, privileges and conditions attaching thereto ás are 
provided by the regulations of the Company for the time being, with power to increase 
and reduce the capital of the Company and to divide the shares of the Company from 
nine to time into several classes and to attach thereto respectively such preferential, 
deferred, qualified or special rights, privileges or conditions as may be determined by or 
in accordance with the regulations of the Company and to vary, modify or abrogate any 
such rights, privileges or conditions in such manner as may for the time being be 
provided by the regulations of the Company. 
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We the several persons whose names and addresses and descriptions are given below, are 
desirous of being formed into a Company, In pursuance of this Memorandum of Association 
and we respectively agree to take the number of shares in the capital of the Company set 
opposite our respective names. • 

SL 
No. 

Name, addresses, nationality and 
description of subscribers 

Number of shares 
taken by each 
Subscriber 

Signature 
of 

Subscriber 

Name, address and 
occupation of witness 

 Mr. M. Syeduzzaman 
Son of Late Moulvi Shaikh Muhammad 
405E, Road #16 (New)/27 (Old) 
Dhanmondi, Dhaka-1209 
(Bangladeshi - Rtd. Govt. Official) 

25,000 

 Mr. A. Rout Chowdhury 
Son of Late Kazimuddin Chowdhury 
House CEN (H) 44, Road #113 
Gulshan R/A, Dhaka 
Ban•ladeshi - industrialist  

50,000 

 Mr. Anlaucliahmaa,S1nha_ 25,000 
Mr. M. Monlruzzaman Khan 

Son ofof Late Habibur Rahman Sinha 
House #21, Road #-56--  — 

LEE KHAN & ASSOCIATES 

Gulshan-2, Dhaka 
(Bangladeshi - Indrratrate)- 

City Heart, Suitaii 5/8, 
67,  Nayapaltan (4th  floor), 
Dhaka-1000 

04, Mr. Md. Shafluddin Chowdhury 
Son of Late Mei NajiraUddin-
Chowdhury 
Apartment # 302, House # 7, 
Road #31, Guishan, Dhaka-1212 
(Bangladeshi - Industrialist) 

1,11,550 

_ 

- 
05. Phulbari Tea Estates Ltd. 

Dargamohallah, Sy!het 
Represented by: Mr. Mohd. Safwan 
Chotidhury 
(Bangladeshi - Tea Plantation) 

. 	180,000 

08. Mr. Arlfur Rahman Sinha 
Son of Late Habibur Rahman Sinha 
114, Slrajdullah Road, 
Narayanganj 
(Bangladeshi - Business) 

25,000 	- 
Mrs. Madura Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite # 5/8, 
67, Nayapaltan (41" floor), 

 Mr. Md. SiraJui Hague 
Son of Late Alhaj Md. Rezaul Hague 
House no.-35/A, Road # 2, 
Dhanmondi RiA, Dhaka-1205 
(Bangladesh - Business) 

100,000 

Dhaka-1000 

 

• 

Mr. Jahlr Uddln 
Son of Mr. Mostafizur Rahman 
Mostafa Bhaban 
110, Panchlaish R/A, OR Nizam 
Road, Chittagong 
Ban ladesh - Business x  

2500 

., 
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St. 
No: 

Name, addresses, nationality and 
description of subscribers 

Number of shares 
taken by each 

Subscriber 

Signature 
of 

Subscriber 

Name, address and 
occupation of witness 

 Mr. Remo Rouf Chowdhury 
Son of Mr. A. Rout Chowdhury 
Ashraya 
Apartment # 4A, House #3. 
Road #38, Guishan, Dhaka 
(Bangladesh - Industrialist) 

50,000 
- 

 Mr. Rumee A Hossaln 
Son of Late Mohammad Hossaln 
House #49, Road #16 (New), 
27 (Old), Dhanmondi R/A, Dhaka 
(Bangladesh - Industrialist) 

179,550 

--it- Mr Nap * Kh'qidker - MT. M. Nioniruzzaman Khan 
Barrister-a1-Law Son of Mr. B.Z. Khundker 

179,550 

-Apartment 4 as, House #28, 
Road # 121. GUkhaan, Dhaka 
(Bangladeshi - Service) 

_ 	 
LEE KHAN & ASSOCIATES 
City-Heart, Suite #5/8, 
67, Nayapaltan (41h  floor), 
Dhaka-1000 

 Mr. Md. Anwar Hussain 
Son of Late Afsaruddin 
315/1 Eidgah Road 
Dhanmondi West, Dhaka 
(Bangladesh - Business) 

62,825 

- 

Mrs. Marium Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite #5/8, 
67, Nayapaltan (4th  floor), 
Dhaka-1000 

14 
g 

 Ms. Sabrina Chowdhury 
Wife of Mr. Faisal Samad 
House #8-13, Road #83 
Gulshan-2, Dhaka 
(Bangladesh - Business) 

89,800 

 Mr. Murshed Sultan Chowdhury 
Son of Late Dr. Sultan Ahmed 
Chowdhury 
House #32, Road #2 
Dhanmondi R/A, Dhaka 
(Bangladesh - Business) 

159,050 

 Mr, Mir Shahjahan 
Son of late Mir Sayed All 
33, Water Works Road 
Narayanganj 
(Bangladesh - Business) 

89,825 

izc" 	x . b 

18, Ms. Monowara Hague 
Wife of Mr. Md. Slrajul Haque 
House #35/A, Road # 2, 
Dhanmondi R/A, Dhaka-1205 
(Bangladesh - Housewife) 

 

79,550 
;, 
1,  
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Ms. Rails Samad 
Wife of late Abdus Samad 
House #102, Road #25 
Banani, Dhaka 
(Bangladesh - Business) 

Ms. Mahrina Chowdhury 
Daughter of Mr. Amanullah Chowdhury 
House # SEB-3A, Road # 136 
Gulshan Model Town, Dhaka 
(Bangladesh - Business) 

17. 

168,000 

168,000 

154,550 

Signature 
of 

Subscriber 

Name, address and 
occupation of witness 

Mr. M. Moniruzzaman Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite it 5/8. 
67, Nayapaltan 14th  floor), 
Dhaka-1000 

50,000 

89,750 

118,000 

2015493083 

SL 	Name, addresses, nationality and 
No. 	description of subscribers 

ML Hosneara Sinha 
Wife of Mr. Anisur Rahman Sinha 
House # 21, Road # 56 
Gulshan-2, Dhaka 
(Bangladesh - Business) 

21. 	Ms. Naheed Akhter Sinha 
Wife of Mr. Arifur Rahman Sinha 
114, Sirajdullah Road, 
Narayanganj 
(Bangladesh - Business) 

21,80,000 

Dated 	 day of 	 1999 

Number of shares 
taken by each 

Subscriber 

Ms. Farhana Haq Chowdhury 
Wifo ,f Mr. Romo Rouf Chowdhury 
Ashraya 

-Apartment # 4A, House # 3, 
Road-#.36, Gulshan, Dhaka 
(Bangladesh - Service) 

       

  

22: 

  

Mostafa Steel Galvanizing 
Plant Limited 
M. Rahman Chamber 
277, Khatonganj, Chittagong 
Represented by: Mr. Jahir Uddin 
(Bangladesh - Business) 

 

      

Total 

       

Mrs. Marlum Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite # 5/8, 
67, Nayapaltan (4th  floor), 
Dhaka-1000 

I

Shares (twenty one lac eighty thousand) 
Take (twenty one crore eighty lac) fully 
paid  

19. 

20. 
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THE COMPANIES ACT, 1994 

(A PUBLIC COMPANY LIMITED BY SHARES) 

ARTICLES OF ASSOCIATION 

OF 

BANK ASIA LIMITED 

PRELIMINARY 

01. The Regulations contained in the Schedule-1 to the Companies Act, 
1994 with respect to such provisions as are applicable to Public Ltd. 
Companies shall apply so far only as they are not negated by or are 
	• 	not contained in the following-Articles-or-anti-other Articles that may 

from time to time be framed by the  Company.  

INTERPRETATION 

---- 02. Under this article unless there be something repugnant in the subject 
matter inconsistent therewith 

"Articles" means the Articles of Association of the Company as Articles 
originally hereby, framed or as altered from time to time by special _ 
resolution with prior permission from proper authority. 

"Auditors" means the person for the time being performing the Auditors 
duties of the auditor of the Company. 

"Board of Directors" means the Board of Directors of the Company 
for the time being. 

"Chairman" and "Vice Chairman" mean the Chairman and any of 
the two Vice Chairman of the Board of Directors of the Company for 
the time being. 

"Companies Act" or the "Act" mean the Companies Act, 1994 or 
any modification or re-enactment thereof for the time being In force. 

"Company" means BANK ASIA LIMITED. 

"Directors" means the Directors of the Company for the time being. 

"Dividend" includes bonus share, 

"Government" means the Gover 
Bangladesh. 

Board of 
Directors 

Company 

Directors 

Dividend 

Chairman and 
Vice Chairman 

Companies Act 
or the Act 

People's Republic of Government 
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"Independent Director" means a director as defined in Section-
15(9) of the Bank Companies Act, 1991 read with such other 
circular(s)/notification(s), as has already been issued or to be Issued 
by the regulatory authorities in the matter from time to time. 

"In writing" or "written" includes printing, typewriting, lithography 
and any other mode of representing or reproducing words in visible 
form. 

"Managing Director" means the Managing Director of the Company. 

"Month" means calendar month according to the English Calendar. 

"Nominated Director" means any Director that may be nominated 
by any lending or funding institution, by any corporate member of the 
Company or by the Government. 

"Office" means the registered office_for the time being of the 
Company, 

Independent 
Director 

In writing or 
written 

Managing 
Director 

Month 

Nominated 
Director 

Office 

"Person" includes a body, _body__ corporate, firm association, Person 
corporation, company as well as an individual. 

"Proxy" includes attorney duly constituted or appointed under an 
instrument of Power of Attorney, proxy or other authority in writing. 

_ . 
"Register" means the Register of Members to be kept pursuant to 
Companies Act, 1994. 

"Registrar" means the Registrar, Deputy Registrar, or Assistant Registrar Registrar of Joint Stock Companies. 

"Seal" means the Common Seal of the Company. 	 Seal 

"Shares" Means units of the capital of the Company for the time Shares being. 

Proxy 

Register 

"Special Resolution" or "Extra-ordinary Resolution" shall have 
the same meaning assigned thereto respectively in Section 87 of the 
Companies Act. 

"These presents" means this Articles of Association as originally 
framed or as altered from time to time by special resolution by prior 
permission of Bangladesh Bank. 

Special 
Resolution 

These presents 
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Words importing the singular number shall include the plural and vice 
versa. 

PUBLIC COMPANY 

03. The Company Is a Public Ltd. Company within the meaning of Clause 
(R) of Section 2(1) of the Act. 

COMMENCEMENT OF BUSINESS 

04, The Company shall commence business from the date of issuance of 
a banking licence by the Bangladesh Bank and other authorities or 
form such subsequent date as may be decided by the Board. 

BUSINESS 

05. 	1-he-business- ef--the—gempany-shall include the several—objects- 
expressed in the Memorandum of Association or within its scope and 	 
meaning and all matters Incidental thereto or any one of them as the 
Directors in their discretion shall think fit. 

CAPITAL 

06. The Authorised Share Capital of the Company is 
Tk,1 ,500,00,00,000.00 (Taka one thousand five hundred crore) only 

_ divided Into 150,00,00,000 (one hundred fifty crore) ordinary shares 
of Tk.10.00 (Taka ten) only each. 

(A) The minimum subscription upon which the Directors shall proceed 
with allotment of shares shall be Tk. 21,80,00,000.00 (Take twenty 
one crore eighty lac). 

The shares of the Company shall be held by the shareholders. 

The initial issued capital of Tk. 21,80,00,000.00 (Taka twenty one 
crore and eighty lac) divided Into 21,80,000 (twenty one lac and 
eighty thousand) ordinary shares of Tk. 100.00 each of the Company 
shall be subscribed by the shareholders. 

Deleted 

No person, company or members of the same family can singly 
and/or jointly hold more shares than the maximum number or 
percentage of issued share capital allowable under any law 
applicable for the time being. 

ALLOTMENT OF SHARES c 

Share Capital 

Initial 
subscription 

Restriction on 
transfer of 
Sponsors' 
shares(deleted) 

Restriction of 
shareholding 

11. The Directors shall observe the ré%tt3titSf1s as to allotment contained 
in Section 148 of the Act. 	uro 

irkin 

Directors to 
observe 
restriction 
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) 

) 

) 
) 

) 

) 

14. The shares of the Company shall be allotted and issued as fully or 
partly paid up shares. 

Shares under 
control of 
Directors 

Payments against 
shares may be 
made In kind 

Shares to be 
issued as fully or 
partly paid up 
shares 

Subject to the provisions of the Act and these presents, the shares in 
the capital of the Company for the time being, Including any shares 
forming part of any increased capital of the Company, shall be under 
the control of the Directors who may allot or otherwise dispose of the 
same or any of them to such persons in such proportion and on such 
terms and conditions and at such times as the Directors think fit. 

Subject to the provisions of the Act and these presents, the Directors 
may allot and issue shares In the capital of the Company as payment 
or part payment for any property, goods or machinery purchased. 

Satie as herein otherwise provided, the Company shall be entitled to 
treat the person whose name appears on the Register of Members as 
the holder of any share as the absolute_ owner thereof and  
accordingly shall not, except as ordered by a Court of competent 
jurisdiction or as 	by law required, be bound to recognize any trust or 
equity or equitable-or contingent or other claim to or Interest in such-
share on the part of any other person whether or not It shall have 
expressecloffm—Pild-notice thereof. 	

. 

The Company shall keep a Register of members and an Index of 'Register of 
Members In accordance with Section 34 and 35 of the Act. 	 Members 

_ 
The Register of Members and the Index of Members shall be open to 
inspection by the member of the Company without any charge and to 
inspection by any other person on payment of a fee of Tk. 50.00 
(Take fifty) only for each Inspection, 

Person whose 
name appears in 
tin. afire register 
be recognized by 
Company 

Register to be 
open to 
inspection 

The Company shall on request send to any member extracts of the 
Register of Members or of the list and summary required under the 
Act on payment of Tk. 10.00 (Taka ten) per standard page. Such 
extract shall be sent within the period prescribed by the Act. 

MODIFICATION OF RIGHTS 

Whenever the capital of the Company is divided into different classes 
of shares, the special rights and privileges attached to or belonging to 
any class of shares may subject to the provisions of the Act, be 
modified, commuted, affected or abrogated by agreement between 
the Company and any person purporting to contract on behalf of that 
class, provided such agreement Is ratified in writing by the holders of 
at least three-fourth In nominal value of the Issued shares of that 
class, or Is confirmed by the spec'  r 	lut 	passed at a separate 
General Meeting of the holders o h 	that class and all the 
provisions herein contained as 	 eating shall mutat! 
mutandIs apply to every such meeIFtjj 	hat the quorum th I" of 
shall be five or more persons holding ekre resentl by ppx tow- 
fifth of the nominal amount of the isthws j.,jai of t 	la eren 

Extract of 
Register of 
Members be sent 
to members 

Rights may be 
modified 
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SHARE CERTIFICATE 

The shares and debentures of the Company shall be issued in 
dematerialized or scrip less form (and/or materialized form as the 
Board thinks fit). If shares and debentures are issued In 
dematerialized form, the shares and debentures shall be credited 
through the CDBL system to the BO Account of the respective 
shareholder. If shares and debentures are issued in materialized 
form, the certificate of title to shares and debentures shall be issued 
under the common seal of the Company and signed by the Managing 
Director or any Director (s) or any officer (s) of the Company who may 
be so authorized by the Board." 

Unless the shares are in dematerialized form, every member shall be 
entitled; free of charge, to one certificate for all the shares registered 
in his name. If any member shall require additional certificates, he  
snan 	pay tor each additional certificate such sum as the Directors 

--shall-determine from time to time or he may be issued-ackfitiunal 
certificates without payment of any fees at the discretion_of _the 
Directors. Provided that in case of shares) held jointly by several 
persons-the Company shall not be bound to Issue more-than one 
certificata therefore and delivery of a certificate for a share to one of 
the several joint holders shall be sufficient delivery to all. Every 
certificate of share shall specify the number and denoting numbers of 
the shares in respect of which It was issued and the amount pald-up 
thereon.  

If a share certificate is worn-out, defaced, lost or destroyed it may be 
reissued on payment of such fee not exceeding Tk. 50.00 (Take fifty) 
only and on such terms as to evidence and indemnity and the 
payment of out of pocket expenses of the Company in Investigating 
evidence as the Directors think fit. 

The certificate of shares registered in the names of two persons shall 
be delivered to the person first named on the Register. 

CALLS 

The Directors may from time to time, subject to the terms on which 
any share may have been issued, make such calls as they think fit 
upon the members In respect of all moneys unpaid on the shares held 
by them respectively, and not by the conditions of allotments thereof 
made payable at fixed times, and each member shall pay the amount 
of every call so made on his to e 	_qnand at the times and 
places appointed by the Director 	av be made payable by 
Installments. 

the time when the 
as passed. 

tents) 

"Ctrin 

tentql 
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The joint holders of a share shall be jointly and severally liable to pay 
all calls In respect thereof. 

Not less than fourteen days' notice of any call shall be given 
specifying the time and place of payment and to whom such call shall 
be paid. Provided that before the time for payment of such call the 
Directors may, by notice in writing to the members, revoke the same 
or extend the time for payment thereof. 

If the sum payable in respect of any call or installment be not paid on 
or before the day appointed for payment thereof, the holder for the 
time being of the share in respect of which the call shall have been 
made or the Installment shall be due, shall pay interest for the same 
at the rate of ten per cent per annum from the day appointed for the 
payment thereof to the time of actual payment or at such other rate as 
	-Directors may determine and shaii-also parail-wb6, uficages and 

expenses which the Company may have incurred or become liable for 
in order to procure payment or In consequence of the non-payment of 
sucH call or installment but the Directors shall be at liberty to waive 
payment of such interest and costs, charges and expenses wholly or 
in part. 

29:—Ifb9 the terms of the Issue of any share or otherwisi any amount is 
made payable at fixed times or by Installments at fixed times, whether 
on account of the amount-of the share or by way of premium, every 
such amount or installment shall be payable as If it were a call duly 
made by the Directors and of which due notice had been given and all 
the provisions herein contained in respect of pall shall relate to such 
amount or installment accordingly. 

On the trial or hearing of any action or suit brought by the Company 
against any shareholder or his representative to recover any debt or 
money claimed to be due to the Company In respect of his shares, it 
shall be sufficient to prove that the name of the defendant is, or was 
when the claim arose, on the Register of the Company as a holder or 
one of the holders of the number of shares in respect of which such 
claim is made, and it shall not be necessary to prove the appointment 
of the Director who made any call, nor that a quorum of Directors was 
present at the Board meeting at which any call was made was duly 
convened or constituted nor any other matter whatsoever; but the 
proof of the matters aforesaid shall be conclusive evidence of the 
debt. 

The Directors may, if they think t, receivelrom any member willing to 
advance, all or any part of th 	u4upon the shares held by 
him beyond the sums actually 	rulf upon the money so paid 
in advance, or so much thereJ 	me to time exceeds the 
amount of calls then made, the nth hy may pay Interest at such 
rate not exceeding, without the §,§gq 	Company in General 
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Meeting 9% (nine percent) per annum as the member paying such 
sum in advance and the Directors agree upon; Money so paid in 

5 	 excess of the amount of calls shall not rank for dividend. The 
5 	 Directors may at any time repay the amount so advanced upon giving 

to such members three months' notice In writing. 5 

No member shall be entitled to receive any dividend or to be in a 
quorum until he shall have paid all calls or other sums for the time 
being due and payable on every share held by him, whether alone or 
Jointly with any other person, together with interest, costs, charges 
and expenses, if any. 

FORFEITURE AND LIEN 

If any member fails to pay any call or installment on or before the day Forfeiture and 
appointed for the payment of the same, the Directors may at any time Lien 
thereafter during such time as the call or 	unpaid, 
serve a notice on such member requiring him to pay the same 
together with any interest that May 	have accrued and all expenses 
that may have been incurred by the Company-by reason of such non-
payment. 

The notice shall name a day (not being less than fourteen days from 
the date of the notice) and a place or places on and at which such call 
or installment and such Interests and expenses as aforesaid are to be 
paid. The notice shall also state that In the event of non-payment at or 
before the time arthe place appointed, the shares in respect of which 
such call was made or Installment is payable will be liable to be 
forfeited. 

If the requirements of any such notice as aforesaid are not complied 
with, any of the shares in respect of which such notice has been 
given, may at any time thereafter before payment of all calls or 
installments, Interest and expenses due In respect thereof, be 
forfeited, by a resolution of the Directors to that effect. 

When any share shall have been so forfeited, notice of the resolution 
shall be given to the member In whose name It stood immediately 
prior to the forfeiture or to the persons entitled to the share by 
transmission, as the case maybe and an entry of the forfeiture with 
the date thereof shall forthwith be made in the Register but no 
forfeiture shall be in any manner invalidated by any omission or 
neglect to give such notice or to make such entry as aforesaid. 

Any shares so forfeited shall be deemed to be the property of the 
Company and the Directors maj sell, re-Qot or otherwise dispose of 
the same in such manner as t y 

i 
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Any member whose shares have been forfeited shall not 
notwithstanding be liable to pay and shall forthwith pay to the 
Company all calls, installment, premiums and expenses, owing upon 
or in respect of such shares at the time of forfeiture, together with 
interest thereon, from the time of forfeiture until payment at ten 
percent per annum, and the Directors may enforce the payment 
thereof without any deduction or allowance for the value of the shares 
at the time of forfeiture, but shall not under any obligation to do so. 

The forfeiture of any share shall involve the extinction of all interest in 
and also of all claims and demands against the Company in respect 
of the share, and all other rights incident to the share, except only 
such of those rights as by these Articles are expressly saved. 

A duly verified declaration in writing that the declarant is a Director of 
the Company, and that certain shares in the Company have been 

—d-uly forfeited, on a date stated in the declaration, shill be conclusive 

	

evidence-of-the-facts-therein stated as against all persons claiming-tu 	 
be entitled to _the shares and such declaration together with the 
certificate of title to the shares under the seal delivered to a purchaser 
or allottee thereof, 	blialhconstitute a good title to such shares, and the 
person to whom the shares are sold shall be registered as the holder 
of such shares and_shall not be bound to see to the application of the 
purchase money, nor shall his title to such shares be affected by any 
Irregularity or invalidity in the proceedings in reference to such 
forfeiture, sale or disposition. 

The Company shall have a first and paramoUnt lien upon all shares, 
other than fully paid up shares, registered in the name of each 
member (whether solely or jointly with others) and upon the proceeds 
of sale thereof for all moneys called or payable at a fixed time In 
respect of such shares(whether by such member solely or jointly with 
any other person) whether the due date for the payment thereof shall 
have actually arrived or not and no equitable interest In any share 
shall be created except upon the footing and condition as provided 
hereinbefore. Unless otherwise agreed, the registration of a transfer 
of shares shall operate as a waiver of the Company's lien, if any, on 
such shares. 

For the purpose of enforcing such lien the Directors may sell the 
shares subject thereto in such manner as they think fit, but no sale 
shall be made until such fixed time as aforesaid shall have arrived, 
and until notice in writing of th Intentio%to sell shall have been 
served on such member, his ee fp oftdministrators, or other 
legal representatives, If any de 	aee been made by him or 
them in the payment, fulfillment 6 	of such debts, liabilities 
or engagements for seven days afte 	notice. 
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44. The net proceeds of any such sale shall be applied in or towards 
satisfaction of the debts, liabilities, or engagements of such member 
and residue, if any, paid to such members, his executors, 
administrators, or other legal representatives, provided always that 
the Company shall be entitled to a lien upon such residue in respect 
of any debts, liabilities or engagements the due date for the payment 
or discharge whereof shall have not arrived like to that which it had 
upon the shares immediately before the sales thereof. 

45 Upon any sale after forfeiture or for enforcing a lien in purported 
exercise of the powers hereinbefore given, the Directors may appoint 
some persons to execute an instrument of transfer of the shares sold 
and cause the purchasers name to be entered in the Register in 
respect of the shares sold, and the purchaser shall not be bound to 
see the regularity of the proceeding nor to the application of -the 
purchase money, and after his name has been entered In the  

 

	

	Register in respeef of such shares his-  title-to such shares shall not be 
affected—by—any irregularity or Invalidity in the proceedings—in-
reference to such forfeiture, sale or disposition nor be ImpeachecLb_y_ 
any person, and remedy of any person aggrieved by the sale shall be 
in damages-only and against the Company exclusively. 

Where  any  shares under the power in that behalf herein contained 
are sold by the Directors and the certificate thereof has not been 
delivered to the Company by the former holder of the said shares, the 
Directors may Issue a new certificate fOr-such shares distinguishing It 
in such manner as they may think fit from the certificate not so 
delivered. 

UNDERWRITING COMMISSION & BROKERAGE 

The Company may at any time pay a commission to any person for 
subscribing or agreeing to subscribe, whether absolutely or 
conditionally, for any shares, debentures or debenture stocks of the 
Company or procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any shares, debentures or debenture 
stocks of the Company and the amount or rates of Initial underwriting 
commission shall not exceed 2.50% of the price at which the shares, 
debentures or debenture stocks are issued or sold. 

The Company may also pay brokerage not exceeding 1% of the price 
of -shares, debentures or debenture stocks actually sold through 
brokers. 

49. The Company may also pay a a 
2.50% on the nominal amount cif 
stock actually taken up or required 

Tim 
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TRANSFER AND TRANSMISSION OF SHARES 

50. The Company shall keep a Register of Transfers and therein shall 
fairly and distinctly enter the particulars of every transfer or 
transmission of any shares. 

Register of 
transfer 

Deleted 

Deleted 

Restriction on 
transfer of 
Sponsor's 
shares 
(deleted) 

In case of shares which are in materialized form, subject to the 
provisions of Section 38(3) & (6) of the Act no transfer of shares shall 
be registered unless a proper instrument of transfer duly stamped and 
executed by or on behalf of the transferee has been delivered to the 
Company together with the certificate Of If no certificate is in 
existence, the letter of allotment of the shares. The instrument of 
transfer of any share shaftWty the name and address both of the 
transferor and of the transferee, and-the-II 	ansferor shall be deemed 
to remain the member in respect of such_share until the name of the 
transferee is entered in the Register in respect thereof. Each 
signature to such transfer shall be duly -attested by the signature of 
one credible witness who shall add his address and occupation. 

_ 
Application for registration of the transfer of a share may be made 
either by the transferor or the transferee and in case the application is 
made by the transferee unless objection Is made by the transferor 
within two weeks from the date of receipt of the notice, the name of 
the transferee shall be entered in the Register. 

M. 	The instrument of transfer of any share shall be In writing in the usual 
common form, or in the following form or as near thereto as 
circumstances will admit. 

BANK ASIA LIMITED 
I, 	 of 	 (address and occupation) in 
consideration of the sum of Taka 	 paid to me by 
	of 	(address and occupation), hereinafter called, 
"the transferee" do hereby transfer to the said transferee 	share 
or shares numbered from 	to 	 inclusive 	In the 
undertaking called BANK ASIA LIMITED, to hold unto the transferee, 
his executor, administrator and assign, subject to the several 
conditions on which I held the same immediately before the execution 
hereof, and I, the said transferee, do hereby agree to take the said 
share or shares subject to the conditions aforesaid. 

As witness our hands the 	 - day 
	 200 
	 TRANSFEROR 
	 TRANSFEREE 

WITNESS 

22 

Application for 
registration of the 
transfer of a 
share 

Instrument of 
Transfer 
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56. 	No transfer shall be made to an infant or persons of unsound mind No transfer to 
. 	but transfer can be made to any body corporate. 	 infant 

57. 	(1) Every instrument of transfer duly stamped and executed by the 
transferor and transferee shall be left at the registered office of 
the Company for registration accompanied by the certificate of 
the shares to be transferred and such other evidence as the 
Directors may require to prove title of the transferor or his right 
to transfer the shares and the transferee shall (subject to the 
Directors' right to decline to register as hereinafter mentioned) 
be registered as a member in respect of such shares. The 
Directors may waive the production of any certificate upon 
evidence satisfactory to them of its loss or destruction or 
otherwise. 

(2) 	The Directors may decline to register a transfer of shares if the 
shares_ane_notfully_pakLup-or.41_the Company has a lien-over 
the shares. 

If the Directors refuse to register--the- transfer of any shares, the 
Managing Director or any other authorized officer shall within one 
month from the date on which the instrument of transfer was lodged 
with the Company send to the transferee and transferor notice of the 
refusal. 

The Company shall retain all instruments of transfer that shall be 
registered, but any instrument of transfer that the Directors may 
decline to register shall be returned to the person depositing the 
same. Any instrument of transfer may be destroyed after such period 
as may be determined by the Board. 

) 

) 

) 

) 

Instrument of 
transfer to be left 
at Registered 
Office and 
Directors right 
to decline 
registration of 
shares 

Notice of refusal 
to Transfer 

Instrument of 
transfer to be 
retained by 
Company 

No fee shall be charged for transfer of shares. 

The executors or administrators of a deceased member (not being 
one of several joint-holders) shall be the only person recognized by 
the Company as having any title to the share registered in the name 
of such member, and in the case of death of any one or more of the 
joint holders of any registered shares, the survivors shall be the only 
persons recognized by the Company as having any title to or interest 
in such shares, but nothing herein contained shall be taken to release 
the estate of a deceased joint holder form any liability on shares held 
by him jointly with any other person. Before recognizing any executor 
or administrator the Directors may require him to obtain a Succession 
Certificate or Letters of Administration or other legal representation as 
the case may be from some competent Court in Bangladesh having 
jurisdiction In the matter. Pr d 	heless that in any case 
where the Directors In their 	yretion think fit it shall be 
lawful for them to dispense 	ooduction of a Succession 
Certificate or Letter of Admini 	taa• other legal representation 
upon such terms as to Inde 	or otherwise as they in their 
absolute discretion may consi 

No fees for share 
transfer 

Executors and 
Administrators be 
recognized 
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Any guardian of a lunatic or infant member or any person becoming 
entitled to or to transfer shares in consequence of the death or 
bankruptcy or insolvency of any member, upon producing such 
evidence to the satisfaction of the Directors, be registered as a 
member in respect of such shares, or may subject to the regulations 
as to transfer herelnbefore contained transfer such shares. 

The Directors shall have the same right to refuse to register a person Refusal In case of 
entitled by transmission to any shares or his nominee as If they were transmission 
the transferee named in any ordinary transfer presented for 
registration. 

Every transmission of shares shall be verified in such manner as the Transmission to 
Directors may require and the Company may refuse to register any be verified 
transmission until the same be so verified or until or unless an 
Indemnity be given to thei Company with regard to such registration 

	

which the Directors at their discretion shall consider sufficient 	 
provided nevertheless that there shall not be any obligation on the 
Company orthe-Directors-to-accept any indemnity. 

The Company shall incur no .liability for giving effect to any transfer of 
shares made or putts)/ 	tiny to be made by the apparent legal owner 
thereof as shown or appearing In the Register of Members to the 
prejudice of any personhaving or claiming any equitable right, title or 
interest to or In the same share, notwithstanding that the Company 
may have had notice of such equitable right, title or interest or notice 
prohibiting registration of such transfer and may haVe entered such 
notice of referred thereto In any book of the Company and the 
Company shall not be bound or required or attend or give effect to 
any notice which may be given to them of any equitable right, title or 
interest or be under any liability whatsoever for refusing or neglecting 
so to do though It may have been entered or referred to 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 thereto if the 

CONVERSION OF SHARES INTO STOCK 

67. The Directors with the sanction of resolution of the Company in 
General Meeting may convert any paid up shares of any 
denomination. When any shares have been cbnverted into stock the 
share holders of such stock may henceforth transfer their respective 
interests therein or any part 	at 	t4sts. In the same manner 
and subject to which fully p 	 sgin the Company's capital 
may be transferred or as near 	 umstances will admit. 

)  

) 

) 

) 

)  

 

 

Directors shall so think fit. 

The transfer books and Register of Members may be closed during 
such time as the Directors think fit, not exceeding in total forty five 
days in each year and not exceeding thirty days at a time. 

Register book to 
remain closed 
during certain 
periods 

Guardian of 
lunatic or infant 
be registered as 
member 
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The stock shall confer on the holders thereof the same privileges and 
advantages as regards participation In profits and voting at meetings 
of Company and for other purposes and would have been conferred 
by shares of equal amount in the capital of the Company of the same 
class and as the shares from which such stock was converted but so 
that none of such privileges or advantages except the participation in 
profits of the Company or in assets of the Company or winding up, 
shall be conferred by any such adequate part of stock as would not, If 
existing in shares, have conferred such privileges or advantages. No 
such conversion shall affect or prejudice any preference or other 
special privileges attached to the shares converted. Save as 
aforesaid, all the provision herein contained shall, so far as 
circumstances shall admit, apply to stock as well as to shares. 

INCREASE, REDUCTION AND ALTERATION OF CAPITAL 

The Company May from time to time subject to these presents and 
the  relevant provisions of law, in the General Meelingincreass Its  
share capital by creation of new shares of such amount as it thinks  
expsdient-upon- such terms and conditions and with such-fights and 
privileges as-may-be determined by the Board of Directors. 

Subject to any direction to the contrary that may be given by the New share 
resolution sanctioning the increasing of share capital and any to Issue In 

_pr directive by-the-Government and/ or Bangladesh Bank, all new 	oportion  
shares shall before issue be offered to members in proportion, as 
nearly as circumstances admit to the amount of the existing shares 
then held by them. The offer shall be made by notice specifying the 
number of shares offered and limiting a time within which the offer if 
not accepted will be deemed to be declined and after the expiration of 
that time, or on the receipt of an intimation from the person to whom 
the offer is made that he declines to accept the shares offered, the 
Directors may dispose of the same in such manner as they think most 
beneficial to the Company. 

Except, so far as otherwise provided by the conditions of issue or by 
these presents, any capital raised by the creation of new shares shall 
be considered part of the original ordinary capital and shall be subject 
to the provisions herein contained with reference to subscription, 
transfer and transmission, voting and otherwise. 

Subject to confirmation by the Court, the Company may by special Reduction of 
resolution reduce its share capital in any manner authorized by the share capital 
Act. 

Waiticogar 
tr1itAla.4:6" 
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(11) To sub-divide Its shares or any of them into shares of smaller 
amount than originally fixed by the Memorandum. 

(ill) To cancel any shares which at the date of such General 
Meeting have not been taken or agreed to be taken by any 
person and diminish the amounts of the shares so cancelled. 

JOINT HOLDERS 

74, 	Where two (2) or more persons are registered as the holders of any Joint holder of 
shares, they shall be deemed to hold the same as joint tenants with share 
benefits of survivorship, subject to the following and other provisions 
contained In these presents: 

(i) The Company shall be entitled to decline to register more than 
three (3) persons as the joint holders of any shares. 	• 

(II). 	Tile Joint holders of any share-Shatb-ellable Ina vicivany as well 
as=jointly for and in respect of all calls -and-other-payments 
which  ought to be made In respect of such shares. 

--(111)--CM-the death of such Joint holders the survivor(s)-shall-be-the 
only person(s) recognized by the Company as having any title to 
the shares but the Directors may require such evidence of death 
as they may deem fit. Nothing herein contained shall be taken to 
release the estate of a deceased Joint holder from any liability 
on shares held by him jointly-with any other person or persons. 

Any one of such Joint holders may give effectual receipt for any 
dividend or other money payable in respect of any such shares. 

Only the person whose name stands first in the Register of 
Members as one of the joint holders of any shares shall be 
entitled to take delivery of the certificate related to such shares 
or to receive notice from the Company and any notice given to 
such persons shall be deemed effective notice to all the joint 
holders. 

Any one of two or more joint holders may vote at any meeting 
either personally or by attorney or by proxy in respect of such 
shares as If he were solely entitled thereto and if more than one 
of such joint holders be present at any meeting personally or by 
proxy or by attorney then that one of such persons so present 
whose name stands first or higher as the case may be on the 
Register In respect of such shares shall alone be entitled to vote 
in respect thereof but the ther or qthers of the joint holders 
shall be entitled to be pre $n 	rffeeting. Several executors 
or administrators of a de 	rnBer in whose (deceased 
member's) sole name a s 	 shall for the purpose of 
this clause be deemed joint no 

vr491 
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Directors power 
to borrow 

The Directors may at their discretion borrow any sum(s) of money for 
the purpose of the Company subject to the provisions of these 
presents. 

The Directors may raise and secure the payments of such sum(s) 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) or any mortgage or charge or other security on the 
undertaking of the whole or any part of the property of the Company 
and the Directors may on behalf of the Company guarantee the whole 
or any part of any loans or debts Incurred by the Company. 

Any bond or other security issued or to be issued by the Company 
shall be under the control of the Directors who may issue them upon 
such terms and conditions and in such manner and for such 
consideration as they shall consider to be for the benefit of the 
	Company. 

Any bond or other security may be made assignable free from any 
--securities between the Company and the person-to-whom the same 

may be issued. 

Any bond or other security may be issued at a discount, premium or 
otherwise and with any special privilege as to redemption, surrender, 
drawing, allotment of shares, attending and voting at the General 
Meeting of the Company or otherwise whatsoever. 

The Directors shall cause a proper register to be kept in accordance 
with the Act of all mortgages and charges specifically affecting the 
property of the Company and shall cause the requirement of any laws 
in that behalf to be duly complied with. 

RESTRICTION ON LOAN 

81 	The Company shall not make any loan or advance on the security of 
its own share or grant unsecured loan or advance to any of the 
Directors, shareholders or to any firm or company in which any of its 
Directors is interested as partner/director or to any firm or private 
company in which any of the Directors is a member or has a 
substantial interest; provided that the Directors may be granted loan 
for the amount and on the provisions as would be made by the 
Bangladesh Bank from time to time thereof. 

No part of the funds of the Company shall be used in the purchase of 
the shares of the Company. 

The provisions of the Banking -m It 

	

	d191 and any statutory 
rrate.  amendments or replacement(s) t' 7 (-).&s.. 	apply to the Company in 

so far it relates to commercial bank' silLY.  sections. 
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All credit restrictions imposed by the Bangladesh Bank from time to 
time shall be followed by the Company in so far it relates to 
commercial banking transactions. 

STATUTORY AND GENERAL MEETING 

The Company shall within a period of not less than one month nor 
more than six months from the date at which the Company shall be 
entitled to commence business hold a General Meeting of the 
Company, which shall be called the Statutory Meeting and In 
connection therewith the Directors shall comply with the provisions of 
Section 83 of the Act. 

Statutory 
Meeting 

GENERAL MEETING 

A General Meeting of the Company shall be held within eighteen (16) Calling of General 
months from the date of incorporation of the Company and thereafter "ening 
once at least In every calendar-yew dt 41.1a1 	time and place as may 
be determined by the Directors provided_thatmo Interval longer than 
fifteen (15) months shall be allowed to elapse between two Ordinary 
General Meetings. Such General meettnail be called Ordinary 
General Meetings. All other meetings of the Company other than the 
Statutory Meeting shall be called Extra-ordinary General Meetings. 

The Directors may call an Extra-ordinary General Meeting whenever Extra-ordinary 
they think fit. — 	 — General Meeting 

88. 	(I) The Directors shall on the requisition of the holders of not less 
than one-tenth (1/10th) of the issued capital of the ComPany call 
an Extra-ordinary General Meeting of the Company. 

(II).  The requisition must be signed by the requisitionists and be 
deposited at the office of the Company and may consist of 
several documents In like form each signed by one or more 
requisitionists. In the case of joint holders of shares all such 
holders shall sign the requisition. 

(Hi) If the Directors do not proceed within twenty one (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 the meeting but in either case, any 
meeting so called shall be held within three (3) months from the 
date of the deposit of the requisition. 

(iv) Any meeting called by the requisitionists under this Article shall 
be called in the same mager 	e4ly as possible as that in 
which Meetings are to be llsepirectors. 

Requisition 
Meeting 
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(v) The Company shall reimburse the requisitionists all reasonable 
expenses they have incurred by reason of the failure of the 
Directors to duly convene a meeting. Any sum so paid shall be 
adjusted by the Company against any amount that is due or that 
shall become due by way of fees or other remuneration payable 
by the Company to such of the Directors who were in default by 
not convening the meeting upon requisition. 

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

Where-it is proposed to pass a Special Resolution, twenty-one--(2-1)—hiftdice-fer 
days' notice specifying the intention to propose the resolution as a__ passing of  

Special 
Special Resolution and specifying the date, hour and place of the Rresomon  
meeting and-the-nature of the business to be transacted thereat shall  
be given to the persons entitled under and in the manner provided by 
theses presents. 

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

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

(ii).  A Director or member for the time being absent from his country 
or residence shall be deemed to have been properly notified if 
the notice is sent to his address registered with the Company. 

PROCEEDINGS AT GENERAL MEETING 

Notice for 
Meeting 

 

• 

"  
) 

) 

)  

Shorter Notice by 
consent 

Omission to give 
notice 

Five (5) Members present in person who are entitled to vote and Quorum 

transact at any General Meeting shall form the quorum for any 
general meeting and,  no business shall commence in a General 
Meeting unless the requisite quorum is present at the commencement 
of the business. 

The Chairman or In his absence the First Vice Chairman or In the 
absence of both of them the S ong,--Vtce"i hairman of the Board of 
Directors of the Company sha 	to 	'cl 	take the chair at every 
General Meeting. If the Chair* 	 the Vice Chairman are 
absent or if at any meeting none 	fpresent within half an hour 
after the time appointed for holding si-join a;nesting or both are unable 

Chairman to 
preside meeting 
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to be present due to illness or any other cause or both are unwilling 
so to act, the Directors shall elect one of them to act as the Chairman 
of the meeting and in default of their doing So the members present 
shall choose one of the Directors to take the chair and if no Director Is 
present or those present are not willing to take the chair the members 
shall choose one of the members to be the Chairman of the meeting. 

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

95. 

0 

96. 	
 

TI b Clialtritan with the consent of the meeting- 	y adJuurri  

Tne Direetors shall have power to postpone any General 	Meeting 
except any General Meeting called pursuant to requisition. 

Except as provided by theses presents In the case of the Statutory 
Meeting no business shall be transacted at any adjourned meeting 
other than business which might hive been transacted at the meeting 
from which the adjournment took place. 

At any General Meeting 'a resolution put to the vote of the meeting 
shall be decided on a show of hands unless a poll (before or on the 
declaration of the result of the show of hands) is demanded by any 
five (5) members or members holding not less than one tenth 
(1/101 of the issued capital carrying voting rights and unless a poll is 
so demanded a declaration by the Chairman that a resolution has on 
a show of hands been carried or carried unanimously or by a 
particular majority, or lost and an entry to that effect recorded In the 
book of the proceedings of the Company, shall be conclusive 
evidence of the fact without further proof of the number or proportion 
of the votes recorded in favour of or against that resolution. 

If a poll is demanded as aforesaid, it shall be taken in such manner 
and at such time and place as the Chairman of the meeting directs 
and either at once or after an interval or adjournment and the result of 
the poll shall be deemed to be the resolution of the meeting at which 

o may be withdrawn, 
rms upon which a 
the voting right of 
number of shares 

4"stttIN 

Chairman may 
adjourn meeting 

Postponement of 
meeting 

Business to 
transact at 
adjourned 
meeting 

Decision oh show 
of hand or poll 

meeting from time to time and from place to place. 

the poll was demanded. The demace f 
Subject to any applicable provision tff I 
particular class of shares may havelb 
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held by them respectively. 
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In the case of any equality of votes whether on a show of hands or at 
a poll, the Chairman shall be entitled to a casting vote In addition to 
his.own vote. 

Any poll duly demanded on any question of adjournment or otherwise 
shall be taken at the meeting and without adjournment. 

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

Minutes shall be made In the books provided for the purpose of 
recording resolutions and proceedings at General Meetings and any 
such minutes if signed by the Chairman of the meeting to which it 

— relates or by the person who shall preside as Chaintfan at the next 
succeeding meeting shall be  receivable as evidence of the facts 
therein stated vvIthout ftirther proof. 

Chairman's 
casting vote 

Meeting to 
continue on 
demand of poll 

Minutes to be 
recorded 

The books containing the minutes of proceedings oLG.eneral Meeting 
shall be open to Inspection of members during business hours subject 
	S such reasonable restrictions as the Company-may-torn time to 

time impose so that not more than 2(two) hours In_ each day be 
allowed for inspection of any member without charge._ _ 

Any member shall at any time after 7 (seven) days from the meeting 
be entitled to be furnished-within 7 (seven) days after he had made a 
request in that behalf to the Company, with a copy of any minutes 
referred to above at a charge not exceeding Tk. 5.00 (Take five) for 
every one hundred (100) words 

VOTES OF MEMBERS 

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

(ii) Upon a poll every member entitled to vote and present In person 
or by attorney or proxy shall have one (1) vote for every share 
held by him, subject to any applicable provision of law or the 
terms upon which a particular class of shares may have been 
Issued. 

A representative of a corporation which Is a member of the Company 
duly authorized by a resolution of the Directors of such corporation 
may vote on a show of hand and,Den a poll ts  if he was an individual 
member of the Company. The p du 	t , e meeting of a copy of 
such resolution duly signed byta fLe4  1 such corporation and 
certified by him as being a tat. 7'ahe resolution shall be 
accepted by the Company as suffa 	ence of the validity of his 
appointment. 	

•1117q 	vlarn 
owmra 
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109. Votes may be given either personally or by attorney or by proxy 
through any person(s) who must be a member of the Company or In 
the case of corporation, by a representative duly authorized as 
aforesaid. 

The instrument appointing a proxy shall be in writing under the hand 
of the appointor or his attorney or if such appointor is a company or 
corporation, under its common seal or under the hand of a person 
duly authorized by such company or corporation In that behalf, or 
under the hand of its attorney who may be the appointor. 

111. (I) No person shall act as a proxy unless the instrument of his 
appointment and the power of attorney or other authority if any, 
under which it is signed, or a notarially certified copy of that 
power or authority shall be deposited at the office at least forty 
eight (48) hours before the time for holding the meeting at which 
the person named In thrinstrument of proxy proposes to vote 
and in default, the instrument-appointing-the proxy shall not be 
treated as valid. 

(II) No attorney shall be entitled—to—vottir -unless the power of 
attorney or other instrument of his appointment as attorney or a 
notarially certified _copy thereof hm_ been registered in the 
records of the Company at any time not less than forty eight 
(48) hours before the time of such meeting as aforesaid. 

(iii) Notwithstanding that a power of attorney or other authority has 
been registered in the records of the Company the Directors 
may by notice in writing addressed to the member • or the 
attorney at least forty eight (48) hours before the meeting 
require him to produce the original power of attorney or authority 
and unless the same Is thereupon deposited with the Company, 
the attorney shall not be entitled to vote at such meeting unless 
the Directors in their absolute discretion excuse such non- 
production and deposit. 

If any such instrument of appointment be confined to the object of 
appointment of proxy or substitute for voting at the meeting of the 
Company. it shall remain permanently or for such time as the 
Directors may determine in the custody of the Company, and If 
embracing other objects a copy thereof, examined with the original 
shall be delivered to the Company to remain in the custody of the 
Company. 

Every instrument of proxy wi 	 specified meeting or Format of proxy 

or to the effect following: 
otherwise shall, as nearly as cir uriK.risa 	Will admit, be In the form 
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BANK ASIA LIMITED 

I 	 of 	  being a member 
of 	 do hereby appoint 	  
of 	 or falling him 	 of 
	  as proxy to attend and vote for me and on my 
behalf at the Ordinary or Extra-ordinary (as the case may be) General 
Meeting of the Company to be held on the day of 
	 199 	 and/or at any adjournment thereof. 

AS WITNESS MY HAND THIS 

DAY OF 	 199 	 

Signed-brthe-saiel-member 
_ 

114. No objection shall be made to the validity of any vote except at the Objection to vote 

meeting or poll at which such vote shall be tendered and every voTe—t° be made at 

whether givmparsonally or by proxy not disallowed at such meeting  meeting or poll 

or poll shall be deemed valid for all purposes whatsoever of such 
meeting or poll. 

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 the sole judge of the validity of every vote 
tendered at such poll. 

Any member whose name Is entered In the Register of Members of 
the Company shall, subject to these presents, of the Company enjoy 
the same rights at all General Meetings and be subject to the same 
liabilities as all other members of the same class. 

BOARD OF DIRECTORS 

Unless otherwise determined by the Company in the General 
Meeting, the number of Directors shall be not less than 7 (seven) 
and not more than 20 (twenty) excluding the Managing Director. 

The number of Independent Directors shall be determined In 
accordance with the law for the time being in force and / or the 
circular(s) / notification(s), as may be issued by the regulatory 
authorities from time to time. 	I,  

The first Board of Directors of ttg 
the following sponsors: 

VIM 
4,A.4,01 	 - 
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Chairman to 
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Constitution 

shall be constituted by First Board 
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Mr. M. Syeduzzaman 
Mr. A. Rouf Chowdhury 

9 	 03. Mr. Anisur Rahman Sinha 
Mr. Md. Shafiuddin Chowdhury 9 
Mr. Mohd. Safwan Choudhury 
Nominee of Pubibari Tea Estates Ltd 
Mr. Arifur Rahman Rahman SInha 
Mr. Md. Sirajul Hague 
Mr. Jahir Uddin 

9 	 09. Mr. Romo Rouf Chowdhury 
Mr. Rumee A Hossein 
Mr. Nafees Khundker 
Mr, Md. Anwar Hussain 

_ 13. Ms. Sabrina Chowdhury 

) 	120. A Director must hold unencumbered fully paid-up shares of the 
	IIuuliIldl 	ua shares of Tk. 25,00,000.00-(Tvventy-flw hrer tn-hts- 

---ciAffil-name-to qualify to be a Director of the-Company.--This 
) 	 requirement shall not apply in case of a nominee Director, In which 

case the nominator must have the requisite share qualification. A 
person-may act as Director before acquiring requisite-share 
qualification, in which case he shall acquire requisite share 
qualification within 60 (sixty) days of appointment. 	 _ 
Except with the prior permission of Bangladesh Bank, no person shall 
be appointed as a Director who Is: _ 

) 
(i) 	a director of any other banking company or financial institution 

) 	 not involved In banking business; 
) 	 (ii) a director of an Insurance company; 
) 

(III) an external auditor, law consultant or person otherwise engaged 
in an office of profit of the Company; or 

) 	 (iv) a director of companies which amongst themselves are entitled 
to exercise voting rights In excess of 20% of the total voting 
rights of all the shareholders of the Company. 

Subject to Section 101 of the Act, the Directors shall at the request of Alternate Director 
any Director (hereinafter called the "Original Director") during his 
absence from Bangladesh appoint as his alternate the person 
nominated by the Original Director and such appointment shall have 
effect from the date of nomination of the Alternate Director by the 
Original Director and the former shall while he holds office as 
Alternate Director be entitled to notice of meetings of the Directors 
and In the absence of the OrIgi I Directq to attend and vote thereat 
and shall ipso facto vacate 	 hen the Original Director 
returns to Bangladesh and alyo e,itni4ht or removal under this 
Articles of an Alternate DirectQL 7Yffeffected by the Directors 
upon the request In writing to }"bard under the hand of the 
Original Director whom the Aftw 	hector is to represent or 
represents. 
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Every person acting as an Alternate Director shall be an officer of the 
Company and shall not be the agent of the Director whom he 
represents. 

(1) The Board of Directors shall determine the remuneration, if any, 
to be paid to the Directors for attending meetings of the Board 
and/or of any Committee subject to any restriction imposed by 
any law or by Bangladesh Bank. 

(2) (2) In case of a Director who is not ordinarily resident In the 
place where the meeting Is held, the Board may pay him such 

. 	sum as Is fair compensation for traveling and living expenses in 
addition to the remuneration specified above. 	_ _ 

or to make any special exertions in going out or -  residing at a 
particular place or otherwise for any of the purposes Of the Company, 
the-Company may remunerate such Director either by-affixed sum or 
otherwise as may be determined by the Board of Directors  and such 
remuneration may be either in addition to or in substitution for his 
remuneration provided above. 

126. (i) Any casual vacancy occurring in the Board of Directors may be 
filled in by the Directors, but the person so chosen shall retire on 
the same day on which the Director whom he has replaced was 
scheduled to retire and shall be from the same group to which 
the Director he has replaced belonged. Upon retirement, he 
shall be eligible for re-election as a Director. 

(ii) Subject to these Articles, the Directors shall have power at any 
time and from time to time to appoint any person as a Director 
as an additional Director of the Company but the total number 
shall not at any time exceed the maximum number fixed as 
above. Any Director so appointed shall hold office only until the 
next Ordinary General Meeting of the Company, when he shall 
retire, whereupon he shall be eligible for re-election. 

VACATING OFFICE OF DIRECTOR 

If any_Director, being willingis called_upon  to perfortn extra-services Extra 
Remuneration 
for extra service 

Filling in casual 
Vacancy and 
appointment of 
additional 
directors 

127. The office of a Director shall be vacated if: 
Office of Director 
to be vacated on 
happening of 
certain events 

he or the shareholders whom 
share qualifications nec 	a 
time specified In sub-sec 
statutory amendment or rapt 

he represents fail to obtain the 
r I 	appointment within the 
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5 

5 
he is adjudged an Insolvent; or 

he or any firm of which he is a partner or any private company 
5 
	

of which he is a Director without the sanction of the Company 
in the General Meting accepts or holds any office of profit under 
the Company other than that of legal or technical advisor or 
banker; or 

he absents himself from three consecutive meetings of the 
Directors or from all meetings of the Directors for a continuous 
period of three months whichever Is longer without leave of 

1 
	 absence from the Board of Directors; or 

acts in contravention of Section 105 of the Act; or 
1 

(Ai) suspends payments to or compounds with his creditors; 

(vill) resigns office by notice in writing-addressed to the Company or 
to the Board of Directors; or 

 

(ix) if any nominated Directork 	maned for any reason 
whatsoever by the shareholder who nominated him 

ROTATION OF DIRECTOR 

 

  

128. At the first Ordinary General Meeting of the Company all the Directors 
except the Managing Director shall retire from office. At the Ordinary 
General Meeting In every subsequent year one-third of the Directors 
for the time being or if their number is not three or a multiple of three 
then the number nearest to one-third shall retire from the office who 
shall however be eligible for re-election. 

One third 
Directors to retire 
in every year 

The Directors to retire by rotation every year shall be those, other Longest serving 
than the Managing Director, who have been longest In office since Director to retire 
their last election/nomination, but as between persons who became 
Directors on the same day, those who are to retire shall unless they 
otherwise agree among themselves be detennined by lot. A Director 
retiring at a meeting shall retain office until the dissolution of that 
meeting. 

If at any meeting, at which an election of Directors ought to take 
place, the positions of the vacating Directors are not filed up, the 
meeting shall stand adjourned tlIlettmq. ciby In the next week at 
the same time and place, and 	 ourned meeting the 
positions of the vacating Directo 	 lied up the vacating 
Directors or such of them as have 	JMteIr position(s) filled up 
shall be deemed to have been re-ejcteo tgnadjourned meeting. 

(2/14 	 1111.4) 
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The Company may by extra-ordinary resolution remove any Director 
before the expiration of his period of office, and may by ordinary 
resolution appoint another person In his stead. The person so 
appointed shall be subject to retirement at the same time as If he had 
become a Director on the day on Which the Director whom he has 
replaced was last elected Director. 

No person, not being a retiring Director, shall be eligible for election to 
the office of Director at any General Meeting unless he or his 
authorized agent has submitted, at least 7 (seven) days before the 
meeting at which the election of Directors is scheduled, a written 
notice under his hand or under the hand of such agent at the 
Company's office signifying his assent to his candidature to the office 
of Director. 

CHAIRMAN A-NDAYICt terAlnitlIAN 

The Board of Directors shall elect a Chairman from amongst the 
Directors for such period as the Directors may decide, provided that 
the retiring Chairman shall-be—eligible—for re-election as Chairman. 
The Chairman shall exercise such powers and fulfill such functions as 
may from time to time be decided by the Board in accordance with 
the provisions of the Bank Companies Act 1991 and any statutory 
amendment and/or replacement thereto and such regulations and 
instructions as may be laid down or issued by_Bangladesh Bank. This 
post shall not be regarded as office of profit under the provisions of 
the Act. 

Mr. M. Syeduzzaman shall be the first Chairman of the Company for 
a period of 3 (three) years. 

The Board shall elect two Vice - Chairman from amongst the 
Directors for such period and for performing such functions as the 
Directors may decide, provided that any retiring Vice Chairman shall 
be eligible for re-election as Vice - Chairman. Out of the two Vice - 
Chairman one shall be termed as First Vice - Chairman and another 
shall be termed as Second Vice Chairman. Mr. A Rout Chowdhury 
shall be the First Vice - Chairman of the Company for a period of 3 
(three) years. 

(0 If the Chairman notifies the Company in writing of his absence 
from Dhaka for a certain period of time or of his inability to act 
for a certain period of time*if hh man is not physically 
available at Dhaka, the Firstilki 	n and In his absence 
the Second Vice Chairman 	Stir ch period of absence 
from Dhaka or Inability or non 	..,! zit •Rj of the Chairman shall 
exercise all powers of the Chairman --- 
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An Executive Committee of Director with not more than 7 (seven) 
Directors shall be constituted for sanctioning of loans and to perform 
such other functions as may be delegated to it by the Board of 
Directors. The meetings and proceedings of the Executive Committee 
shall be governed by the provisions of these Articles and the Act that 
regulate the meetings and proceedings of the Directors to the extent 
that the same are applicible and by such other regulations as the 
Directors may frame from time to time. 

PROCEEDING-OF -DIREOTORS 

 (i) The Directors may meet together for transaction of any 
business; adjourn 	aid/or otherwise regulate their meetings and 
proceedings as they may think fit. All meetings of Directors shall 
be presided over by_the Chairman, and In his absence by the 
First Vice Chairman and in the absence of both of them by the 
Second Vice Chairman or if at any meeting the Chairman or 
both the Vice Chairman are not present, the Direbtrits shall elect 
amongst themselves a Chairman to preside over the meeting. 

Op The Directors shall cause minutes to be duly entered in a book 
provided for the purpose of registering the names of the 
Directors present at each meeting of the Directors or any 
Committee of Directors, the proceedings of such meetings and 
the resolutions that are adopted in such meetings. 

(Ili) All such minutes shall be signed by the Chairman of the meeting 
to which it relates or by the Chairman of the next meeting, and 
all minutes purporting to be so signed shall for all purposes be 
prima facie evidence of the actual passing of the resolutions 
recorded, of the actual regular transaction or occurrence of the 
proceedings so recorded and of the regularity of the meeting at 
which the same shall appear to have taken place. 

139. The Chairman or in his absence the First Vice - Chairman and In the 
absence of both of them the Seco d Vice - hairman, or in the 
absence of the Chairman and 	h 	i 	- Chairman, the 
Managing Director may convene a 	 e Directors. In the 
absence of all four, any Director ma eo 

wmt 	C-49‘ 
meeting of Directors 

in case of any emergency. 

EXECUTIVE COMMITTEE OF THE BOARD 

(11). The Chairman, and In his absence, the First Vice Chairman, and 
In the absence of both of them the Second Vice Chairman shall 
preside over all meetings of the Board. In the absence of all of 
them, the Directors shall choose any other Director to preside 
over a meeting of the Board. 

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

(i) Generally seven (7) days' notice shall be given for meetings of 
the Directors. In case of emergency the Chairman or any of the 
two Vice - Chairman or the Managing Director as the case may 
be, may hold a meeting of the Directors at a shorter notice; 
provided consent is given by a majority of Directors to such 
shorter notice at the meeting held pursuant thereto. 

(H) Accidental omission to give notice of any such meeting of the 
Directors to a Director shall not invalidate any resolution passed 
at any such meeting. 

Question arising at any meeting shall be decided by a majority of 
votes and in case of an equality of votes the Chairman of the meeting 
shall have a second or casting vote. 

(five), unless otherwise  decided by the Board of Directors. 

ThecDirectors—may appoint any Committee(s), standing—or 
otherwise, to assist them In the discharge of their functions and 
may delegate all or any oF their powers to such Committee(s) In 
accordance with the regulatory guidelines that may be issued by 
Bangladesh Bank from time to time. 

The meetings and proceedings of any such Committee(s) shall 
be governed by the provisions of these Articles for regulating 
meetings and proceedings of the Directors so far as the same 
are applicable thereto and by such other regulations as the 
Directors may frame. 

A resolution passed without any meeting of Directors or of a 
Committee of Directors of which notice has been given to all the 
Directors or members of the Committee for the time being entitled to 
receive such notice and supported by writing under the hands of two 
thirds of the Directors or members of the Committee, shall subject to 
the provisions of the Act, be as valid and effectual as a resolution duly 
passed at a meeting of the Directors or such Committee called and 
held in accordance with the provisions of these Articles. 

Notice of meeting 
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Acts of the Board 
or Committee 
valid 
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MANAGING DIRECTOR 

147 The Managing Director shall be appointed by the Directors who shall 
be the Chief Executive of the Company. The appointment, removal 
and termination of the Managing Director shall be subject to the 
provisions of the Act and the Bank Companies Act 1991 and any 
statutory amendment or replacement thereto, and such regulatory 
measures as may be taken by the Bangladesh Bank from time to 
time. 

The Managing Director shall be an ex officio, but non-voting member 
of the Board but shall not be required to hold any qualification shares 
nor shall be subject to retirement by rotation or taken into account for 
determining the rotation or retirement of Directors. 

The Board of Directors may remove the Managing Director from his 
--offiterat-any -time subject to Article t47 and 	upon sucn removal the 
--Managing Director shall also cease to be Director. 	  

Chief Executive 

Managing 
Director needs 
no qualification 
share 

POWERS-T-0F DIRECTORS 

  

    

The business of the Company shall be managed by the Directors who General power of 
may paY all expenses of getting the Company registered and may 
eXerciaa -all such powers and do all such acts and things as the 
Company is by its Memorandum of Association or otherwise 
authorized to exercise or required to be exercised or done by the 
Company in General Meetings but subject to nevertheless to the 
provisions of the Act and of the Memorandum of Association, and 
these Articles as to any 'regulations not being inconsistent with the 
Memorandum of Association and these Articles from time to time 
made by the Company in General Meetings provided that no such 
regulation shall invalidate any prior act of the Directors which would 
have been valid if such regulations had not been made. 

Without prejudice to the general powers conferred by the last 
preceding Articles and the other powers conferred by these presents, 
it Is hereby expressly declared that the Directors shall have the 
following powers, that Is to say: 

To pay the cost, charges and expenses preliminary and 
incidental to the promotion, formation, establishment and 
registration of the company. 

To purchase or otherwise aqui 
property, rights or privileges w ch 
acquire at such price and le 
conditions as they think fit an 
Section 107 (a) of the Act to sell, 
dispose of absolutely or conditkr 
privileges and undertaking of t 
and conditions and for such cons 

Directors 
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such terms and 
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ey may think fit. 
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provisions as shall be agreed In 

hal f the Company or in 
ho may incur or be 
the benefit of the 

ny's property (present 
any such mortgage may 
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At their discretion to pay for any property, rights or privileges 
acquired by or services rendered to the Company either wholly 
or partially in cash or in shares, bonds, debentures or other 
securities of the Company, and any such shares may be issued 
either as fully paid up thereon as may be agreed upon and any 
such bonds, debentures, or other-  securities may either 
specifically charged upon all or any part of the property of the 
Company, including Its uncalled capital not so charged. 

To secure the fulfillment.  of any contracts, agreements or 
engagements entered into by the Company, mortgage or 
charges of all or any of the property of the Company and its 
unpaid capital for the time being or in such other manner as 
they may think fit. 

To appoint any person or persons (whether incorporated or not) 
	  to_accept and hold. in_ trust_for—the -Company any—property 

belonging to the Company or In which it Is intereisted or for any 
other purposes and to execute and d6 all aUch deeds, 

— documents and things as may be requisite 	in ielaticm to any 

	

 

	

	such trust and to provide for the remuneration of such  trustee or 
trustees. 

0 - (6) To institute, conduct, defend, compound and abandon any legal 
proceedings by or against the Company or its officers or 
otherwise concerning_the affairs of the Company and also to 
compound and allow time for payment or satisfaction of any 
claims or demands by or against the Company. 

To refer any claims or demands by or against the Company to 
arbitration and observe and perform the awards. 

To make and give receipts, releases and other discharges for 
money payable to the Company and for the claims and 
demands of the Company. 

To act on behalf of the company in all matters relating to 
bankrupts and insolvent. 

To invest and deal with any of the purposes thereof upon such 
securities (not being shares In this Company) and in such 
manner as they think fit, and from time to time vary or realize 
such Investment. 
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To give to any person employed by the Company as 
_remuneration for their services such a commission of the profits 
of the Company and such commission or share or profits shall 
be treated as part of the working expenses of the Company. 

From time to time to make, vary, repeal bye-laws for the 
regulations of the business of the Company, its officers and 
servants. 

Subject to the provisions of Section 399 of the Act, before 
recommending any dividends to set aside portions of the Profits 
of the Company to form a fund to provide for such pension, 
gratuities or compensation or to create any provident fund in 
such or any other manner as the Directors may deem fit. 

- - 
To make and alter rules and regulations concerning the time 
and manner-of payment-of -the-bentributiens-of-the employees 
and the Company respectively to any Fund and the actual 
employment, suspension, and foffeiture of the benefits of the 
said fund and application and dispo-s-alinereof, and otherwise in 
relation to the working and management of the said Funds as 
the Directors shall from time to time think fit. 

To make, draw, endorse, sign, accept-, negotiate and give all 
cheques, bills of lading, drafts, orders bills of exchange and 
promIssory_notes and other negotiable instruments required In 
the business of the Company. 

To pay and charge to the capital account of the Company any 
interest lawfully payable thereon under the provisions of Section 

. 	157 of the Act. 

To insure and keep insured against loss or damage by fire or 
otherwise for such period and to such extend as they may think 
proper all or any part of the buildings, machinery, goods, stores, 
produce and other movable and immovable property of the 
Company either separately or jointly, also to Insure all or any 
portion of the goods, produce, machinery and other articles 
dealt with imported or exported by the Company, and to sell, 
assign, surrender of discontinue any policy of assurance 
effected in pursuance of this power. 

To open accounts with any bank(s) or with any company, firm or 
individual and to pay money into or draw money from any such 
account from time to time as the Directors may think fit. 

(20) To attach to any sha 
any contract with or pp 
payment for services 
transfer thereof such conditi eni; 

d as the consideration for 
ulfed by the Company, or In 

the Company, or to the 
they think fit. 
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To accept from any member on such terms and conditions as 
shall be agreed the surrender of his shares or stock or any part 
thereof. 

To determine from time to time who shall be entitled to sign on 
Company's behalf bills, promissory notes, receipts, 
acceptances, endorsements, chequeS, dividends, warrants, 
releases, contracts and documents. 

To provide for the welfare of employees of the Company and 
the wives, widows and families or the dependants or 
connections of such person by building or contributing to the 
building of houses, dwellings or chawias or by grants of money, 
pensions, allowances, bonus-or other payments or by creating 
and from time to time subscribing or contributing to provident 

- 	-fund-and-other 	asso.latiuna, institutions, funds or trusts 	arid 	 
providing or _subscribing nr contributing towards places of 
instruction and recreation,  mosques, schools, colleges, 
universities, hospitals and dispensaries, medical and such other 
attendance as the-Direstm-shall think fit and to subscribe, 
contribute or otherwise assist or to guarantee money_ to 
charitable, benevolent, reiigjous, -scientific, national or other 
objects which shall have any moral or other claim to support or 
aid by the Company either by reason of locality or operation of 

—public and general utility or otherwise. 

Before recommending any dividend, and subject to such 
regulations imposed by the Government or;Bangladesh Bank, 
to set aside out of the profits of the Company such sums as 
they may think proper for depreciation Fund, Reserve Fund or 
Sinking Fund or for any special fund to meet contingencies or to 
repay redeemable preference shares, debentures or debenture 
stock or for special dividends or for equalizing dividends or for 
repairing, improving, extending and maintaining any part of the 
property of the Company and or such other purpose (Including 
the purposes referred to in the preceding clause) as the 
Directors may in their absolute discretion think conducive to the 
interest of the Company and to invest the several sums to set 
aside or so much thereof as are required to be Invested upon 
such investments (subjects to the restrictions imposed by 
Section 121 and other provision of the Act) as the Directors may 
think fit and from time to time deal with and vary such 
investments and dispose of the apply and expend all or any part 
thereof for the benefit of the Company, in such manner and for 
such purposes as the Direc s subjeçj to such restrictions as 
aforesaid) in their absolut d9ntInk  conducive to the 
interest of the Company o JtIAJJ cjng that the matter to 
which the Directors apply or 	 they expend the same, 
or any part thereof or upon whi b  capital money of the 

urRawi 
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Company might rightly be applied or expended and to divide the 
reserve funds into such special funds as the Directors may think 
fit and to employ the assets constituting all or any of the funds 
including the depreciation funds in the business of the Company 
or In the purchase of or payment for redeemable preference 
shares, debentures or debenture stock and that without being 
bound to pay interest on the same separate from the other 
assets, with power, however, to the Directors at their discretion 
to pay or allow to the credit of such fund interest at such rate as 
the Directors may think proper. 

To comply with the requirements of any local law which in their 
eoxppineiodnienitt to  shall minpti 

with.
hyelntrest of the Company be necessary or 

The Board may co-opt any person as an Official _Director from  
amongst the members, staff or outsiders who will be entitled to 
attend 	meeting when called upon to do so by the Chairman, but 
shall not have-any-right to vote. He will be entitled to attend the 
meeting only for such time as the particular business requires 
for whin he is called. The Board shall determine the functions, 
privileges and remuneration of such Directors. _ 

To manage all concerns and affairs of the Company, to appoint 
and employ executives, officers, employees, organizers, 
workmen and day labourers for the purposes of the Company 
and to remove or dismiss them and appoint others In their place 
and to pay such persons as aforesaid such salaries, wages or 
other remuneration as may be deemed fit and proper. 

To appoint consultants/Advisors for such time and upon such 
terms and conditions and upon delegation of such powers, 
privileges and duties as the Board may determine. 

To borrow or raise any sum of money by loan, on hypothecation 
or mortgage on such terms and conditions as may be deemed 
fit and proper. 

To establish branch offices and agencies in any part of 
Bangladesh or abroad. 

To invest funds of the Company or to dispose of the same on 
behalf of the Company as may be dilded by the Board of 
Directors. 

(32) To give donation and subscilipt 
objects  
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At any time and from time to time appoint any person or 
persons, whether corporate or natural, to be the attorney or 
attorneys of the Company by executing powers of attorney for 
such purposes and with such delegated powers, authorities and 
discretion (not exceeding those vested In the Directors under 
these presents) and for such period and subject to such terms 
and conditions as the Directors may from time to time deem fit 
and any such power of attorney may contain such power for the 
protection or convenience of persons dealing with such 
attorneys as the directors may think fit. Any such delegate or 
attorney may be further authorized to partially or wholly sub-
delegate the powers, authorities and discretion delegated to 
him, subject to the discretions of the Board. 

To enter into all such negotiations and contracts and rescind 
and vary val_such contracts and execute-and-do-all ouch actc, 
deeds-and things in the name and on behalf of the company as  
they -May consider expedient for or in relation to any of the- 
matters-aforesaid or otherwise for the purpose of the Company. 	 

To make rules consistent with the Act and these presents to 
provide -for all or any matters for which provisions may be

or convenient for the purpose of giving effect to-the--
provisions of these presents and the business, functions, 
management and affairs of the Company. 

(1) The Directors may from time to time delegate all or any of their 
powers and authorities herein to the Executive Committee, the 
Chairman, any of the two Vice Chairman, the Managing 
Director, Directors, executives and officers of the Company 
and/or any other person(s) as they may decide. 

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

The Company shall not be bound by any contract and/or other 
instrument made, drawn, accepted, endorsed or entered into the 
name of or on behalf of or on account of the Company by any of its 
Directors, officers, employees, ag ts a d rewesentatives if not duly 
authorized in that behalf in writing 	merry. 
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SECRETARY 

5 	
154. The Secretary shall be appointed by the Directors for such time, at 

such remuneration and upon such conditions as they may think fit, 
and any Secretary so appointed may be removed by them. The 
Directors may from time to time by resolution appoint a temporary or 
Assistant Secretary to exercise all or any of the functions of the 
Secretary. 

RESERVED AND DIVIDEND 

155. The Directors shall In every year calculate the net profit of the 
Company for the year remaining after deduction of all general 
expenses (Including provisions for payment of taxes and-allocations 
to any appropriate reserves as may be decided or required by the 
Gaucent_of Bangladesh Bank)•and-dividend-may-be-sole-frem-the- 

; 	 _ balance of net profit available. 

156. 	The-profits of the Company shall be divisible among-the members In 
preportIon to the shares held by them respectively 	- 

Subject to above the Company In the General Meeting may declare a 
dividend to be paid to the members according to thir respective 
rights and interests In the profits and may fix the time for payment. 

No larger dividend shall be declared than is recommended by the 
Directors but the Company in the 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 
Directors as to the amount of net profits of the Company shall 
(subject to the certificate of the auditors) be conclusive. 

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

. 159. A transfer of share shall pass to the transferee the right to any 
dividend declared but not paid thereon before the registration of the 
transfer. 

160 	Unless otherwise directed, any dividend -may be paid by cheque or 
dividend warrant sent through the post to the registered address of 
the member or person entitled or in case of joint holders to that one of 
them first named In the Register of Membws in respect of the joint 
holding: Every such cheque gfdf4. -*arrant shall be made t.. 
payable to order of the person trt,w t 	stnt. The Company shall 
not be liable or responsible for art& 	dividend warrant lost in 
transmission or for any dividend logffdlitt e member or person entitled 
thereto by the forged endorsemergAti  - 	ue or dividend warrant 
or the fraudulent or improper recovery 	by any other means. 

Secretary 

Dividend 

Dividend to 
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of profit 



20154930,83 

162. Dividends unclaimed for one (1) year after having been declared may 
be invested or otherwise used by the Directors for the benefit of the 
Company until claimed and all dividends unclaimed for six (6) years 
after having been declared may be forfeited by the Directors for the 
benefit of the Company provided that the Directors may at any time 
annul such forfeiture and pay such dividends. 

CAPITALIZATION 

163. Any General Meeting may resolved that any money, investment or 
other assets forming part of the undivided profit, including profits or 
surplus moneys arising from the appreciation In value of any capital 
assets of the Company standing to the credit of the Reserve or 
Reserve Fund or any other Fund of the Company or In the hands of 
the Company and available for dividend or, representing premium 
received on the issue of shares and standing to the credit of the share 
	premium account be -capitalized by - 

the Issue and distribution as fully paidrup shArmu, debentures, 
debenture stocks, bonds or other obligations of the Company; 
and 

crediting shares of the Company which marhave been issued 
to and are not fully paid-up, with the whole or any part of the 
sum remaining unpaid thereon. 

164. The issue and distribution under sub-Article (1) (a) above and the 
payment to the credit of unpaid shares capital under sub-Article (1) 
(b) above share made to amongeand In favour of the members of any 
class of them or any of them entitled thereto and in accordance with 
their respective rights and Interests and In proportion to the amount of 
capital paid-up on the shares held by them respectively in respect of 
which such distribution under Article (1) (a) above or payment under 
sub-Article (1) (b) above shall be made on the footing that such 
members become entitled thereto as capital. 

THE COMMON SEAL 

166. The Directors shall provide for the safe custody of the Common Seal 
and subject to the provisions hereinafter contained for the signatures 
on .certificates of title to the shares of the Company, the Common 
Seal shall never be used except by the authority previously given by 
the Directors or Committee of Directors and one (1) Director at least 
shall sign every instrument on which the Common Seal is affixed and 
every such instrument shall b counter gned by the Managing 
Director, Secretary or other per n 
nevertheless that any Instrume 	

5 	by the Board provided, 
tit) Common Seal of the 

Company and Issued for vaivab1tSfflStion shall be binding on 
the Company notwithstanding anOtegrfiErity in compliance with the 
provision set out herein. ,urr 
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166. The Company may, for Its use outside Bangladesh, have an official 
seal which shall be a facsimile of the common seal with addition on Its 
face of the name of the territory or place where it is to be used. 

ACCOUNTS 

167. The Directors shall cause true accounts to be kept of: 

(i) 	All sums of money received and expended by the Company and 
the matters in respect of which such receipt and expenditure 
take place; 

(II) All business carried on by the Company; and 

(ill) The assets and liabilities of the Company and generally of all its 
commercial, financial and other -affairs, transactions and 
engagements and of all other matters necessary for showing the 
true firientiai state and condition_ of the Company and the 
accounts shall be kept-in-Englioh_in-such manner as the 
Directors may deem fit. The books of accounts shall be kept at 
the office or such other place or places as the Directors think fit 
and shall be opened to-Inspsictforr-by the Directors during 
normal business hours. 

166. No members, not being Director, shall haie any right of Inspecting 
any accounts or books or documents of the Company except as 
conferred by-law or authorized by the Directors. 	 - 	- 

Once at least in every calendar year the Directors shall place before 
the ,Company in the General Meeting a Profit and Loss Account for 
the period since the preceding account or In the case of the first 
accounts, since the incorporation of the Company and a Balance 
Sheet containing a summary of the assets and liabilities of the 
Company made up to a date not more than nine (9) months before 
the meeting and every such Balance Sheet shall be accompanied by 
a report to be attached thereto of the Directors as to the state and 
condition of the Company and as to the amount, if any, which they, 
recommend to be paid out of the profits by way of dividend and the 
amount, if any, set-aside by them for the Reserve Fund, General 
Reserve or Reserve Account shown specifically in the Balance Sheet 
or to be shown specifically in subsequent Balance Sheet. 

The Profit and Loss Account shall incl0de particulars showing the 
total of the amount paid, whether as fees, percentages of profit or 
otherwise to the Directors as remuneration for their services and the 
total of the amount written off for depreciation. If any Director of the 
Company is by virtue of the no

. 
 a 

. 	ther direct or indirect) of 
the Company, become a Dic s. , a 	other Company, any 
remuneration or the emoluments 	y him for his own use 
whether as a Director or othwt 	in connection with the 
management of that other company,all be shown in a note at the 
foot of the account or In statemerttfila 	lereto. 

owns 

Director's right to 
Inspect accounts 

Profit and Loss 
Account to be 
placed before 
General Meeting 
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Balance Sheet 
and the Profit and 

	

Loss-Account 	be 	
filed with the 	 
office of the 
Registrar of Joint  
Stoat Companies 

The Balance Sheet and the Profit and Loss Account shall be signed 
by at least three (3) Directors and by the Managing Director or other 
person appointed by the Board and the Auditors' Report shall be 
attached to the Balance Sheet and Profit and Loss Account or there 
shall be inserted at the foot of the Balance Sheet and the Profit and 
Loss Account a reference to such Report. A copy of such Balance 
Sheet and the Profit and Loss Account so audited together with a 
copy of the Auditors' Report shall at least 14 (fourteen) days before 
the meeting at which the same are to be laid before the members of 
the Company be sent to every member of the Company of whose 
address the Company Is aware and a copy of the same shall be 
deposited at the office for inspection by the members of the Company 
during a period of at least 14 (fourteen) days before that meeting 
subject to applicable laws and regulations. 

After the  Balance Sheet and the Profiler:id  Loss Account have been 
laid before the Company in the General Meeting, 3 (three) copies 
thereof signed by the Managing Director or such other person as is 
appointed by the Board shall-be-filed-with the office of the Register of 
Joint Stock Companies  together with  the annual list of members and 
summary preparid in accordance with requirements of Section 36 of 
the Act. 

AUDIT 

The Company shall at each Annual General Meeting appoint an Appointment 
auditor to hold office from the conclusion of that meeting until the next of Auditors 

Annual General Meeting and shall, within 7 (seven) days of the 
appointment, give intimation thereon to every auditor so appointed; 
provided that no person can be appointed auditor of the Company 
unless his written consent has been obtained prior to such 
appointment or re-appointment. 

At any Annual General Meeting, a retiring auditor shall be eligible for Retiring auditor 
re-election subject to any regulatory provisions laid down by shall be eligible 

Bangladesh Bank from time to time. 	 for re-election  

The first Auditor(s) of the Company may be appointed by the Board of 
Directors before the Statutory Meeting, and if so appointed shall hold 
office until the first Ordinary General Meeting unless previously 
removed by a resolution of the shareholders In General Meeting in 
which case the shareholders of such meeting may appoint the new 
auditors. 

The Board may fill any casual vacit(Lxt oce of any auditor, but 
while any such vacancy continues* t 	ing auditor(s), if any, 
may act. Any auditor appointed in a 	cancy shall hold office 
until the conclusion of the next Annu,straraJ,  Meet' g. di citc ,H 

otenri 

Pilling in casual 
vacancy in the 
office of any 
auditor 
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The remuneration of the auditor(s) of the Company shall be fixed by 
the Company In General Meeting except that the remuneration of any 
Auditors appointed before the Statutory Meeting or to fill any casual 
vacancy, may be fixed by the Directors. 

NOTICE 

A notice (which expression shall be deemed to Include and shall 
include any summons, notice, process, order, judgment or any other 
document in relation to or in the winding up of the Company) may be 
given by the Company to any member either personally or by sending 
it by registered post (airmail where appropriate) to him to his 
registered address, or if he has no registered address in Bangladesh, 
to the address, if any,_within Bangladesh supplied by him to the 
Company for the giving of notice to him. 

Issuance of 
notice either 
personally or by 
sending it by 
registered post 

If a member has no registered address in Bangladesh, and has not  
supplied to the Ceinpanyin address within Bangladesh for the giving 
of notice to him--o 	nutlet) addressed to him and advertised In a 
newspaper circulating In the neighborhood of the registered.office of 	 
the Company shall be deemed to be duly-given to him on the day on 
which the advertisement-is published. 

A notice may be given by the Company to the joint holders of a share 
by giving the notice to the Joint holder named first-in the register in 
respect of the share. 

A notice may be given by the Company .to the persons entitled to a 
share in consequence of the death or Insolvency of a member by 
sending it through the post in a prepaid letter addressed to them by 
name, or by the title of the representatives of the deceased, or 
assignee of the insolvent or by the like description, the address, if 
any, in Bangladesh for the purpose be supplied by giving the notice in 
any manner in which the same might have been given If the death or 
insolvency had not occurred. 

Notice of every General Meeting shall be given in the same manner 
herelnbefore authorized to: 

(I) Every member of the Company including bearers of share 
warrants except those members who having no registered 
address within Bangladesh have not supplied to the Company 
an address within Bangle sh for thft giving of notices to them, 
and 
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Any notice to be given by the Company shall be signed by the 
Secretary or such officer as the Directors may appoint. Such 
signature may be written, printed or lithographed. 

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

Accidental omission to give notice shall not invalidate any proceeding 
of a meeting. 

WINDING UP 

Subject to the provisions of_thesa_Arlicleg_if  thrryhall  be 
'- wound up and the assets available for distribution arnonq  members 

- as such shall be insufficient to repay the whole of th-e-paid up capital, 
--such assets shall be distributed so that as nearly-as-may be, the 

losses shall be borne by the members in proportion to the shares held 
by them respectively. And if in a winding up, the assets available for 

- distribution among the members shall be more than sufficient to repay 
-1- the whole of the capital paid up at the commencement of the winding 

up, the excess shall be distributed amongst the members In 
proportion to the shares held by them respectively. But this Article is 
to be without prejudice to the rights of the holders of shares upon 
special terms and conditions. 

If the Company shall be wound up (whether voluntarily or otherwise), 
the liquidators may, with the sanction of an Extra Ordinary Resolution, 
divide amongst the contributories In specie or kind any part of the 
assets of the Company and may, with the like sanction, vest any part 
of the assets of the Company in trustees upon such trusts for the 
benefit of the contributories or any of them as the liquidators with the 
like sanction may think fit. 

SECRECY CLAUSE 

No member shall be entitled to require discovery of any Information 
respecting any detail of the Company's trading or any matter which 
may be in the nature of a trade secret, customers accounts, or 
dealings or secret process which may relate to the conduct of the 
business of the Company and which in the opinion of the Directors it 
would be inexpedient in the interest of the members of the Company 
to communicate to the public. 

The Company shall keep secret 	 jai all transactions with 
Its clients. 

T 

JAW."'  
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INDEMNITY AND RESPONSIBILITY - 

Subject to the provisions of Section 102 of the Act every Director of 
the Company, including the Chairman, Managing Director, or officer 
(whether manager, secretary or other officer) or employee of the 
Company shall be Indemnified by the Company out of the funds of the 
Company for all costs, losses and expenses, Including traveling and 
living expenses which the Chairman, Managing Director, Director, 
officer or employee aforesaid may incur or become liable for by 
reason of any contract entered into or act or deed done by him In 
such capacity or in the proper discharge of duties. 

Subject as aforesaid every Director, including the Chairman, 
Managing Director, Director, executive or officer of the Company shall 
be indemnified against any liability Incurred by-him in defending any 
proceedings brought by or against the Company (whether civil or 
criminal) or in connection-with-any-app4leatien--ander-SectIon 396 of 
the Act in which relief is given to _hinly_the_Court 

—192. These Articles may be altered onlyntith—the prior permission of 
Bangladesh Bank. 

Accepted as new printed Articles of Association 

(From 	01 	to 	 192 	Adopted) 

vide Special Resolution dated 	28-06-2015 

Chairman, 
Managing 
Director, or 
officer of the 
Company to be 
Indemnified by 
the Company 

Indemnity against 
liability incurred 
in defending the 
Company 

Permission of 
Bangladesh Bank 
to alter articles 
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We the several persons whose names and addresses and descriptions are given below, are 
desirous of being formed into a Company, in pursuance of this Articles of Association and 
we respectively agree to take the number of shares in the capital of the Company set opposite 
our respective names. 

SL 
No. 

Name, addresses, nationality and 
description of subscribers 

Number of shares 
taken by each 
Subscriber 

Signature 
of 

Subscriber 

Name, address and 
occupation of witness 

 Mr. M. Syeduzzaman 
Son of Late Moulvi Shaikh Muhammad 
405E, Road #16 (New)/27 (Old) 
Dhanmondi, Dhaka-1209 
(Bangladeshi - Rtd. Govt. Official) 

25,000 

 Mr. A. Rouf Chowdhury 
Son of Late Kazimuddin_Chowdhury 
House CEN (H) 44, Road # 113 
Gulshan WA, Dhaka _._ 

50,000 

(Bangladeshi - inaustnaQ) — 
MrrldirMorthwa.a•nan-Khan 
Barrister-at-Law.   25,000 Mr. AnIsur Rahman Sinha 

Son of Late HabiburRahman-Sinha 
House # 21, Road # 56 

LEE KHAN & ASSOCIATES 
City Heart, Suite # 5/8, 

Gulshan-2, Dhaka 
(Bangladeshi - Industrialist) 	. 

67, Nayapaltan (4°  floor), 
Dhaka-1000 	- - 

- - 

Mrs. Marium Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite #5/8, 
67, Nayapaltan (41" floor), 
Dhaka-1000 

 1,11,550 

- _ 

Mr. Md. Shafiuddin Chowdrity—  
Son of Late Alhaj Najimuddin 
Chowdhury 
Apartment # 302, House # 7, 
Road #31, Gulshan, Dhaka-1212 
(Bangladeshi - Industrialist) 

— 

 Phulbari Tea Estates Ltd. 
Dargamohallah, Sylhet 
Represented by: Mr. Mohd. Safwan 
Choudhury 
(Bangladeshi - Tea Plantation) 

, 
180,000 

 Mr. Arifur Rahman Sinha 
Son of Late Habibur Rahman Sinha 
114, Sirajdullah Road, 
Narayanganj 
(Bangladeshi - Business) 

25,000 

 Mr. Md. Sirajul Hague 
Son of Late Alhaj Md. Rezaul Hague 
House no.-35/A, Road #2, 
Dhanmondi R/A, Dhaka-1205 
(Bangladesh - Business) 

100,000 

 Mr. Jahir Uddin 25,QS0 a,. 
Son of Mr. Mostafizur Rahman 
Mostafa Bhaban 	 f 
110, Panchlaish R/A, OR Nizam 	t. 
Road, Chittagong  

(Bangladesh - Business) 

	

. 	t ** 	: 
- 



54 
UZZ — 

0 	
a 

. WI 	Sett
pr  
aited 

CorcIP°  Lur 
Pts 0010  

SancorPocate  

. 	• 1  • 

20] 5493083 

SL 
No. 

Name, addresses, nationality and 
description of subscribers 

Number of shares 
taken by each 

Subscriber 

Signature 
of 

Subscriber 

Name, address and 
occupation of witness 

 Mr. Romo Rouf Chowdhury 
Son of Mr. A. Rouf Chowdhury 
Ashraya 
Apartment # 4A, House # 3, 
Road # 36, Gulshan, Dhaka 
(Bangladesh - Industrialist) 

50,000 

 Mr. Rumee A Hossain 
Son of Late Mohammad Hossain 
House #49, Road #16 (New), 
27 (Old), Dhanmondi WA, Dhaka 
(Bangladesh 7:: Industrialist) 

179,550 

- -- 
 Mr. Names Knunctser 

acanflficaZithundker 
179,550 

----r 
Mr.-M. Monlruzzaman Khan 
Barr4stec--at-Law 
LEE KHAN & ASSOCIATES Apartment # 2B, House #28, 

Road #121, Oul•hai I. Dhaka 
(Bangladeshi - Service) - _ _ 

City heart, Suite #5/8. 
.87, Nayapaltan (41h  floor), 
Dhaka-1000 

 
. 	. 

Mr. Md. Anwar Hussain 62,825 
Stflicof Late-ArsTsfrudin 
315/1 Eidgah Road 
Dhanmondi West, Dhaka  
(Bangladesh - Business) 

Mrs. Marium Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite # 5/8, 
67, Nayapaltan (4111  floor), 
Dhaka-1000 

 Ms. Sabrina Chowdhury 
Wife of Mr. Faisal Samad 
House # B-13, Road #83 
Gulshan-2, Dhaka 
(Bangladesh - Business) 

89,800 

 Mr. Murshed Sultan Chowdhury 
Son of Late Or, Sultan Ahmed 
Chowdhury 

House # 32, Road # 2 
Dhanmondi WA, Dhaka 
(Bangladesh - Business) 

159,050 

 Mr. Mir Shahjahan 
Son of late Mir Sayed Ali 
33, Water Works Road 
Narayanganj 
(Bangladesh - Business) 

89,825 

1 
01.44,  

Sr 
a 

;,,, 

7011t1 
 Ms. Monowara Hague 

Wife of Mr. Md. Siraiul Hague 
House #35/A, Road #2, 
Dhanmondi R/A, Dhaka-1205 
(Bangladesh - Housewife) 	A 

79,550 
cifiq-41Fr 
OirtirrR 

I 

i ..}.i.,.„..-
;Ira/ 
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SL 
No. 

Name, addresses, nationality and 
description of subscribers 

Number of shares 
taken by each 

Subscriber 

Signature 
of 

Subscriber 

Name, address and 
occupation of witness 

 Ms. Razla Samad 
Wife of late Abdus Samad 
House #102. Road #25 
Banani, Dhaka 
(Bangladesh — Business) 

50,000 

 Ms. Mahrina Chowdhury 
Daughter of Mr. Amanullah Chowdhury 
House # SE8-3A. Road #136 
Gulshan Model Town, Dhaka 
(Bangladesh — Business) 

89,750 Mr. M. Moniruzzaman Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite # 5/8, 
67, Nayapaltan (4th  floor), 
Dhaka-1000 

 Msjarhana Haq Chowdhury 118.000 
Witeof Mr. Romo Rouf Chowdhury 
Ashrne_a  
Apartment # 4A, House # 3, 

— 

— —Rudd # 3kGulshan, Dhaka 
(Bangladesh— Service) 

 
- 

Ms. flOsneara Sinha 
VVife-of Mr7Anisur Rahman Sinha 
House # 21, Road # 56 
Gulshan-2. Dhaka 	 _ 
(Bangladesh — Business) 

168,000 _ 

Mrs. Marium Khan 
Barrister-at-Law 
LEE KHAN & ASSOCIATES 
City Heart, Suite # 5/8, 
67, Nayapaltan (41" floor). 
Dhaka-1000 

 Ms. Naheed Akhter Sinha. 
Wife of Mr. Arifur Rahman Sinha 
114, Sirajdullah Road, 
Narayanganj 
(Bangladesh — Business) 

168,000 

 Mostafa Steel Galvanizing 
Plant Limited 
M. Rahman Chamber 
277, Khatonganj, Chittagong 
Represented by: Mr. Jahir Uddin 
(Bangladesh — Business) 

154,550 

Total 21,80,000 Shares (twenty one lac eighty thousand) 
Taka (twenty one crore eighty lac) fully 
paid 

Dated 	 day of 
	

1999 
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