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MPANY LIMITED BY SHARES.

MORANDUM OF ASSOCIATION
POWER GRID:COMPANY OF BANGEADESH LIMITED -

¥, Tae name ofthe Compary is-Pewer Grid Corapany: of Bangladesinkimited::

It The registered office of tiie Company will be sithated in Bangladesh. .

8% - The objectives forwhicks the company, is established are.

s

&

)

Fo plan, bromote, develoy, coesate and maintain an integratediand efficient power transmission sysiens

network in alb its aspecis-including piemning, - investigation- researchy. design and engineesing;
preparation. of  prefiminary feasibility and detalled- project reperts; . construction: operafion and
maintenance of transtission lines, substations, load despatch centers.and-cormmunication fachities.and!
ap-wﬁtenam works, co-ordination-of integrated operation of regional; nationakand internationab grid -
systemns, providing consultency sesvices in- power systems field, execution of turnkey. jobs: for other
utilitiesforganization; wheeling of power, purchase and: sate of-power. '

To carry on mamufactusing, -trading and: otfier business., To carry on the business.of pugchasing,
manafacturing;.selling, imposting,-exporting, producing; trading; manufaciuring:plant; equipment and
otherwise déaling in alt aspects of plamning, investigation, research;: design, engineering and- -
constructicnrand establishment, operation and maintenance of powes transmission systes; distribution
systems, generating stations, consuitaney and execution of turnkey jobs.for atherutilities, organizations, .
and purchisse and'sake of power, power sysiem development, development of ancittary and otheraliied
indiistries ane for that purpase to install, operate and manage generating. stations and alt necessary,
transmission-and distributionlines, substations, switchyards, load despatch:-centers and communicationr .
facifities, esteblishiments.andiatlied works. :

To-proimote, finance and co-ordinate the activities of its-subsidiaries; to- determine their economic and:
financiakrobiectives / tazocts and to reviews controy, guide and dirack theis performance witheaview to
seguring. optimury utilization of ai% reseurces placed at their disposat, -

Toarrange secure and make available to its subsidiary and other concemec#osgaai’sai‘t_eﬂ&..smchfa#:iﬁtieswr
rescurces, inputs. and semvices. as may-be required.

To enter into-amy. arrangement with: the Government of Bangladesh or with any cther Governmertt or
any: locak body or authorities; national, local; runicipakor otherwiseir wi bRy pe?ﬁ&n forthe purpose
of directly or indirectiy- carsying out the objects of funthering- thé iftyookt! bf the compamy of s
membemard to aﬁemnrfsams aneg SLEE"% Gwesrwnent} State author:‘*y& RESOT .charters, subsidised

65,% licenses. or concessions. -
whatsoe\sef, (wﬁe‘ehev stammry oF a%ﬁerw;se} which tﬁe company rﬂa&%hmaﬁesirabte to-obtain and

cary o, exercise and comply withithe same.
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Fo berrow money.or. to receive money- or depesits for the purpose: of financing tie business. of-the
company either with-secusity: or mortgage or other securitycharged on the undertaking on-any of the.
assets of the company incliding uncalled  capitab andito-increase reduce or pay off any such securities:

To besrow for purpeses: of the company foreign currency; or to: obtaln foreign lines of credit including.
corswrerciat-ioans from any. bank or finarciat institution or-Goversiment / Authority in Bargladeshy or
aoroad.

To acguire by purciiase, lease, exchange, hire or otfierwise, construct and maintain. factories, weorks, ..
buifdings: aad conveniences. of alk kinds, lands,. buildings, apartments, plants; machinery of any. tenure -
or deseriptions: situated: i Bangladesh or any otfics part of thie world or any: estate or interest therein -
and-any. right over or cornected with land so situatediand turm the same to account in any manner as-
may-seem-exgedient: necessary ar convenient to the Company for the purpose: of its: business.

To acquire. pessess.and- undertake the whole or any part of the business, assets, property, geodwill.

rights and liabifities. of any person, firm scciety, association, corporation or corpany carryrng of-amg .
business. wiiich-thie company is authorised to carry on, - : B :

TFo obtain, apply for, arrange for the issue of emactment of Order or Act oF legisiature or ack of Authority..
in Banaladesh or any other part of the world for enabling the Company to obtain powers, autherities; -
protection; financial and other helprnecessary or expedient Lo carry.out of extend any.of the obiecks,of .
the Company or for any other, which may seerrexpedientand to oppose amy proceedings or application.-

or any other endeavors, steps.or measures which may seesr calculated, dlrecti'g of indirectly prejudicial -

to the interests. of the Company.

To apply for purchase or otherwise acquire any trade mark; patents, inventions, lcenses, corcessions.

andthe conferring of exclisive or non-exciusive ex limitedrriaht Yo use of any secret or other information-

to any: inventionwhick may. seemy capable of being:used:-for any of the purposes.of the Compamy:or .
the acaquisitior of which may seem calculated directiv. or indirectiy to benefit the Company. and to- use; -
exercise, develop: or arart licenses: in respect of or otherwise turr to account the property, rights or
information: so acquired:. =

To- establish, - provide, mainfaln.and conduct or otherwise subsidies. research: laborateries. ang .
experimental workstiops for scientific techricat or research-experiments and to undegtake andecasry-an.

direcily or in coltaboration with other agencies scientific and technicat research-experiments andtests:
of attkinds. ancto process, imprcove and inven® new products and their techrigues of manufacsure and-
to promote, ercourage, reward in every manner studies and- research;- scientific and technical
investigations. and inventions. of any kind that reay: be considered likely to assist; encourage: and-
promote Fapid’ advances in technology, economies,. import substitutions or any business whick-the

Cormmpany. is authorised:to. cay om: : :

To establish maintain and operate technicaktraining inskitutions anﬂ : En ineers.f Executives.
of alktypes and ai-other teckinical / non-technicat staff and: artisang, andine ICS of all types and: -
kirids. and accountants andg others in Batnigladesh or in amy part-of "(ﬁ%m to- make such- other
arrangements. as may be expedient for-the training of alf categq%@m@rsf workers, clerks,
storekeepers and other personrel likely to be usefidt to or assist in ady EiAEL I Which the Cormpany is.
authorised:to carsry on.
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To-selk improve, manage develop, excharge, hire, lease or et under lease, sub{e*‘ fnartgage, dispose
of, -deak with- in: any: makter, turn: to.accoust or otherwise: deak with.any rights of propesty of the
cormpanyt::- o |

Fo accumulate funds and to-investor-otherwise employ moneys.belorging to-or with the Company and
nott immediatehs required. i the purciase or acquisition: of any shares, securitias or-otfier investments..

wivatsoever, whether movabie of immovable upon: such: terms. as.may be thought' proger;, expedient-
and fromutirne to time vary alk orany such-investments. in suchrmanner as the Corppany. thinks fitt

To-exnter into any partnership-or into. any. arvangement; for joint working, sharing or procuring profits,

amatgamation: unmof interests, co-operation; subscription: of share capitalj joint venture regipedcal -
' coricession-or otherwise o amalgamate with any. person or company. CarTying, or or ergaged. in.or -
abiout to CaTry Of OF ERQAGE N of any business underiaking: or transaction which may, seem: capablg.of -

beirig carried om.or conducted-so as direcily or indirectly to-benefit this companmy..

To provide for the benefit and'welfare of persons employed or formerly emploved-by the-Comgamyand - -
the wives; famifies, dependents or cornections of such- persons: by building: of. contributing.to the:
bifilding of nouses; dwellings or by grants of meoaey pensions; afowances; bopuses, of other payments.:
of by creating ang from time to time subseriting oF contributing to- Pravident Fund and other .
associations, institutions, furds or trusts or by helping persons employed by the Company to-effect on

maintain insurance on their lives by contributing to the payment-of prerium or. otherwiser and by -

provndlng of subiscribing or contributing toward places of instruction and recreation hospitals and. -
dispensaries, medical and other attendance and other assistance as the Company may think fit.

To-sell or dispose of the undértaking of'the Company. or any part thereof for such. consideration as.the

Compaty may think fit-andin-particuiar fos shares, debentures, on securities. of any other association;, .

corposation oF company, to- pramote of aid in the promotion-of any other company OF partriershig.for
tive purpeses. of acauiring alf or any of the- properties,; righits. or liabilities: of ‘the Company or for any.:
other puspose which may seem directly or indirectly calculated to-benefit the Company. - .-

To enter into-agreements. ands contracts withy Banigladesh and foreign individuals, companies. of other . -

organisations for purchase or sale of equipmen%’s,Aexecu'tibwoﬁworks and for technical, financiat or amg ..
otﬁ'e#' assistamce-for careyifig-out alior any of the objects of-tie Compary., :

To-enter intoamy agreemenéwm any: Goverament of Aut?zent:e&(MumcrpaF locat or otherwise)or any.

Conporations, companies or persons. which may seem conducive to the Company’s objects. andto oblain

from any suck-government,. authorities, Corgerations, Campames OF" PEFSORS;, any contracts, rights,
privileges. and ce*‘.eessmns which- the Company may think desirable and tc-carry out, exercise and
comply withsany suchr contracts rights, privileges and-concessions which -the Company may think . -
desirable and to carry out, exescise and comply witﬁ----any.ﬁ-suc?%c fﬁs, privileges: and
concessions. o g

To enter info-contracts of indermnity and guarantee for attainment of qﬁ\%@% ghigets ofithe. Co-*ﬁpan\,a :
as descrrbed heréir. . L TR w28

ree:agnnmﬁ of t"re Cowany ane!rto carry on: bus.ness i 2 paft« -4*».- uefikannty take such-steps .
as may berecessary to the Company: such rights and privileges: in aﬁwﬁ e world as may, be -

possessed by iccal-companies. or partnershipor as.ray be thought' \
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To-subseribe, purchiase, or otherwise acquire and to hold, dispose of and deat with-the shiares; stocks,
seecities and evidences of indebtedness-or tiie Fight to participate ir profits or other simitardocuments: .

issued by any Government, authority, corporation or- body or by any company or body of persocrs.and ... .
any option or rrght i resgect tiereaf:

To-create any depreciation fund;, reserve fund; sinking fund; insurance fund.or any othier fund whothes:
for depreciation or for repairing; improving, extending of maintaining any of the properties. of the
Companies ordinary or preference shares.or for any other purpo«ses whatsoever conductive to-ther
interests. of the Company: . -

To-cpen an BCCORE OF CCOLMS. Wity any individual-firm or comparre or with- any- bank or bankers and-
to-pay into and withdraw money.fromrsuch accoent or accounts. :

To acquire shares, s:ocks or securities ob any company carrying:on any business which:this company-is -
en.-tmeci to-carry on or of any. other company or undertaking the acquisitionr of wiich-may seer likely.
or circulated directly or indirectly to promote or advance the interest of or be advantageous or beneficiak:-
to-the Company and to selt or dispose of or any other shares, stocks or securities. -

To promote, orgamise or carry on the business of consultaricy. services, comtracting-and turnkey
execution in any: field of activity in which it is engaged in, both in Bangladesh and abroad. -

To-promote coreur in the promotion of, and subscription of share eapital of any corpany the prometion
of which:shalf be considered desirable in furtherance of the objects.or any objects of the Company.

Tbck} alt such-other things as. may. be deemed incidentator conductive to the attainment of the above

objects-or any of them and to-carry. o any business which may, seem.-t{o the Company capable of being: -

converiently casried on in connection. with- any of the Companys objects or calculated directly or
indirectly to erhiance the value of or render profitable any of the Company's property or rights..

Fo arrange, receive and cotiec!! alt refevant information in regardi to any business. carried o by the.
compaay.

TFo-advance money; on preperty or on-mortgage of immovable propetties- ox agamsﬁnaam guarantes
and to make a&vances of money: against future supply of goods. and-services.. - ‘

The liability of the members is imited:

3 ¥
Fhe authorised” share capital- of the company is Taka 15,000,00,00,00¢.Eite gf Fhousand Crore)k
consisting of 1,300,00,00,006- (One Thousang Three Hundred-Crore} Pregaﬁﬁeﬁf es of Taka 1000

Hundreda Crore} Ordinary shares of Taka 10.00 (ten) eacit amounting e

Trousand: Crote} with powers, to- increase or reduee the share capital -Compamg into severat
classes.or stocks and attached thereto respectively suchpreferentiat q&a}fﬁg fedennid
to: prtV;l%ges or. cond:»tlons and as may:be determlr‘ed hy the Compan i f-'-_ 3 etmg and vary,
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denorminations.in-such.menner as.ray be for the time being be permitied by, the?Artv.:ies of Association
c% the Compaay,, or tm Feggsi’éﬁ!\(& Prowisions for the time being.in force in tha¥ behalf

* As aprended in Bdra:Crdinary Generak Mesting held on 02 Sexterntier. 2&}2"3

We, the several persons-whose nemes-and addresses are subscrived hereto-are desirous of bemg,
formed. into a company. in pursuance of this. Merorandum of Association and we respectively, agree to
take the number of shiases.in-the cagital of the company set onposite to our respective names.

& Name, Fathier's nave, address occupation, " Number of shares.. - Signature Witness. : [
. Natiorality of the subseribier~ Subscribed :
: ! : . ' 2 ' 3 4

1. Bengladesh-power Development 5-(five}
Board represented: by its Clialrman- :
Niruddin Mefmud: Kamats-

SiOrLate: Nogulk Hida: - ‘
2 MdHabibur Ratamen-Khan one} -
SO Late Jamir Atisied: Khan, : L

; Member{Finance}

BangladeshsPower Development Board: (BIDBY- :

3. Syed Mohiuddin Almed: - i(one}
SHOr Late Syed Modorisuddin Ahmed, :
Member (Generationy BREBE.

4, Md. RafiquklIstesy - - ‘ i(one}
SiCLate Giasuddin Ahmed;. :
Member (Distridution); BRES: L

5. Md. Saswar Hessakn = - S ifoney:

- 5{C-Late Akbar- At Miz;- -
Member (Transmission & System.

Oseration), BPDB:
6.  AkhterHossain Khane 1{one}

S{OrLate MiG. Kham, Memiser
{Administration); BPDB. . _

7. AMMy ZisukHag.  i{ome)}
S{O-Late Jafaluddin Abmned;- .
Membier (Planring: & Development)s BPDS:.

Al of WARDA Building. (15 floor)y
12, Motiieeh CA, Dhaka-1000+
and Nationals. of Bangladesh..

Dated: 18 day of November; 3956 -
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.. Trie regyfations. contained: in the schiddule-Fof thie Companies: Act;. 1994 shalk not apoly to the
Company exceplisafor as the same are included orexpressly made applicable in these Articles:
o By the Aok _

;. ¥ regulation: for the maregement of the Compemy. and for. thie. obisewvance of the .
meraders there of and their reprssentative shalt, subjeck as, aforesaid: ang to any exercise of -
thie-statiriory powess to the company in reference o the repeator alteration-or any additionrto
it reguitations. by speciab resolution, -as- prescribed or pesmitted by the Act be such: as. are
conteipedinthese Articles..

INTERPRETATION

3. Inthese Articies the following expressions: shalk have the fol lowing mesning, uniess. repugnant
torthie subeck-or-conltext.

At means e Companies. Act 1994 as amendedtfrom: time to Hime and: mcktfde&an; ottigs-
lawe refating,to- companies. for thetime being.in force in Bangladeshy: '

“Board of Plreciors” or the “Doard” means the Board of. Directors of the Company as
provided in- Article- 330

"Board Meeting” means a meeting of the D-Jtec"ors duh; called-and: constitutedor as the case
ray be tive Direckons assembled st a Boasth or the requisite number of E}tree*ms entifiod:fo pas& -
arcircular or resolulion in accordérice witkithe provisigns. of the Aci: . :

“Capital’ means the capitalfor i ime being raised'or authorised to be raised for the: purpose
of-the Comuany.

“Chstrrhan” meansthe Chairman of the Board of Directors-for the time being of the Company:
“Company” means. POWERGRID'COMPANY OF BANGLADESH LIMITED:

o

“Directors” means. directors. for the time being. of the Cothpany €
Birectors assemiled ata board,

“Bividend” includés bonus skares.

Mot means English éafewda@ monthy’

) $W I
“Office” means the Registered Office-forthe time being of the Camaaaa@;w @ /.
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4:8-The minimum- subscription- ugen. which: the: directers may proc

/e,

“Memiter” means a3 persofr whose rame in entered-as & member in the Register to the
Company. _

“Persons” include Corporation. as well-as. thie singular numbes. -

“Register” means the Registrarof Joint Stock Compandes-under this Act.

“Fhece presends” or Regulations means.these Articles of ‘Associationas originally fﬁameé‘ep R

altered*from time and includes Memorandurs where the context so-requires. -
“Sea}""‘-meaﬂslthe Comimon. Sealfor the fime being:of the Company,

“Shares” means the Shares: or Stock™ into- which- thfe cap#tab in divided and the interest:
ccrfesgoﬂding with: sueii-shares.or stock. _ .

“Weiting? shalkinclude printing and lithograph and. am,f other mcée or modes:of represerting.
oF repmducmg words in a visible form. -

Words. importing: the- plirat nusmiier also: inclide the singular number-and:vice-versa.
Words. importingthe mascuiine gender also include the feminine gender and vice-versa:

The Company.is & Public Limited-Compary within the. meamng of clause {r) of section-2* (1) of
the Companies Ack, 1994,

CAPITAL AND SHARES

- A**The authorised share capitak of the company is Taka-15,000,00,00,000 (Fifteen Thousém

Crorexconsisting: of 1,390,6@;0&,900 (One Thousand Three Hundred. Crore} Preference shares
of Taka 10.00 {ten}each amounting to Taka 1£3,000,00,00,000 (Thirteen Thousand Crorex:and

200,00:00,000-(Two Hundred CroreX:Ordinary shares. of Taka 10.00 (ten) eaeh amounting.to. . -

Taka 2,000,00,00,006-(Two: Thousand Crorey with powers to increase or reduce the share.
capitat of the Company into-several-classes or stocks and attached thereto respectively such
preferential qualified; deferred or special rights to- priviteges or conditions and as may be
determined by the Company-in generakmeeting and- vary, modify or abrogate such-right,
privilEges.or conditions and'alse-fo-issue shares of higher or lower dereminations.

MEINEMUM SOBSCRIPTION

Ty ha%s shalt be -

tora
determined:by the Board of Directors from:time to time as. theye:e%n { ';,j_

** Ac.amendedsin-Extra Ordinary General Meeting: heldon- E}Z'Sep;tem%ggﬁ

Farn e Al
%awm
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CERTIFICATES-

By~ Every perscie whose: name [s. enteredias »member inthe Registes of Membets shalbwithout:

‘payment be entitied o cenrtificate-under the corpmon seat of the Company: specifjing. share

{s)-heith by him-andi the amount paid-thereon: Share / Debenture Cesdlificates. are issuedr for-
either marketable lots-sub-division-or consolidation. into marketabile fots shalk be:done free of -
charge within: one-month- from: the date of the purpese: of this. Article’ be treated as a Single
Member and the share debenture certificate which may be subject to- joint ownership may be
dsehveneﬁit& any one;of suckjoinily owners o behatf-of all of them

- Siare: certificates shalhbe issuedrunder the seal of the Company and: sigred-by, two Directors:

or by one Director-and the Secretary or come other person-appointediby the Directors, Every
sheve cerfificate shall specify thé numbes and thie: denoting. numbers of the shiares in respect
of whichi it is issuediand the amoun paidupthereon.

7. Except te.the exdend: alfiowed by, Section 58 of the Cormpanies. Acty 1994, no partof the funds:

Sl

of-the company shiolr be emploved; in the purchase of, or in loans upon-the secueilty of the
Company's.shdres.

If a share certificatejdebenture certificate is defaced, lost or destroyed; tornand - decrepit,
worn out or where the pages.orrreverse for recording transfers.have been utilized: & new share .
/ debegture certificate shalkbe issuedifree of charge but on suchrterms, evidence andindemnity
and paymentof the expenses-incurred by the Company as the Directors: may. think fit.

. COMPANY’S. LIEN ON SHARES OR DEBENTURE
The éomaamg:.sh—a{#haue_ ahirstand paramount len.

i} - Onevery share or debenture not being.a fully paidi share debentisre for alt

moneys (whetker presently payable or netiicalled or paya‘éie at.afixed time
- inrespect of that share or debenture and :

i} O alk shares or debentures.{not being fully paid up}¥ stand’ g registered in-
the name ofa single persom; for alt moneys: presem‘ry payable by hirs-or his
estate to the Company.

Hi}- Omnallshares of debenture for which-the a%{e‘ément money. (whashexs in-full or
part}-was deferredi for kept as term degesit:as a.condition of subiscristion by
alioitee to the shares or delientires.

- Provided that the Board. of Directors may at any time: dédag : '. e opdebenture

to be-wiholly or in- past exemg;& fromethe provisions of this Affichr g

. ‘w
vy Fiie Company's lien,-if any: on-& share of d*e@entufe%ﬂ tended: to-all
dividends. or-interest payabie thereon. W ALETAN
sy A

O

The Company mayselbin such manner as.the Beard thinks f@iﬂ Stkeharediiebanty
orwhich the Company: has. a lien-provided thaiz nor-sale sha!i S e

'12[1
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Unless-a:sure-in respeck cfwhich:the lien-exists is. presemi\,s pagaafe, or

Untitthe expiration-of 14 days after-a-netice in writing standing arididemanding :
payment-of such past of the: amount in respect of which the lien exists as is

presently payatie has been given.to the registered entitled: thereto by reason

of his deailt-or insoivency.

To give effeck to-any sueh-sale the Board may: authorize same person-to: - -

transfer the shares or debentures. sofd-to the purehaser thereof.

Fhe purchaser shalt be registered’ as. the holder of the shares or debenture - -

comprised.in any such-kransfer.

Tie: proceed: of the sale shall be received by the company, and: applied in
payrrent of such-part-of the amount-in respect of which.the lien-exists: as.is
presentiv. payable. :

The residue , if ary, shalf subject to a like lier-for sums nok presently payable

as existedivpen the shares or debentures before the sale; be paidto the ﬁae'rsorr o

entitied to the shares.or debentures at the date to-thie safe.
FORFEYTURE OF SHARES.OR DEBENTURES. -

If o member or a detienture—holder fails to pay any caib or ihe allobment-money
whict was.deferred or kept as terr deposit as a conditior or subscription.or
insialment of a calk or the day appointed:for payment thereof the Board-may,
at-any time thereafter, during such time as-any part of the call or allotment
money oF instaliment remains unpaid, serve g notice-onhim. reguiring.payrnent
efso- rouchy of the calk oF Installment as is unpeic: togethel with-any interast -
which-may have accrued. -

The notice sforesald shalk

rame @ furthes day ( not being eatlier than.the expiry of fourteen days. from- -
e date of service of the notice }.om or before whichi the pay%ment reqwrede..
by the nefice is to be made, and : :

state thatt, inthe event of non-payment o or before the day sornamed the

siiares.or debentires iy respect of wiich the calbwas-made- wilk be liadletobe -+ - |

forfeited:

IE the reguirerments. of-any such notice as aforesaid are not ccm'dw&h any.
shiare or debenture inrespect of which the notice has b
tirme thereafter, before the payment required by the rotice o
forfeited by arreselution of the Board to that effect.

T such:

o dvsposa% as. afaresaad the Boafck may cam:&! the forﬁeig i -‘-ﬁ aﬁ@m); as
it thinks fit. ﬁm
HIKS Tt l »
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S.E i%- A person- whose share or debenttwre have been forfeited shalt ceaseto-be-a. -
mermder or holder in respect: of the forfeited-shares or debentures but shialk
notwithstanding the forfeiture, remain liable to-pay to the Eompany alt money.
whickrat the dite toforfeiture were presently payable by him to-the cornpamg :

inrespecticithe shares or debentures.

Wy The liability of such persom shailcease if andiwhen the. Company shalk have
received: payment in full of at' such moseys: i rquect to-the shares of

debentures.

9.k . i A d‘uiy_'veriﬁed. deglaration in-writing, that the declaring, is a Director, Manager

or the Secretary ofthe Company and tha? a share or debenture in the Company

has. been-duly forfeited in. a case stated in the declaration shall be-conclisive -

evidence of the facts. thierein stated as against alt persons c"aimmg to.be
entitled to the shiares or debentures. . oo ‘

it} Fhe Company may receive the consideratiom;-if any, given for the share or .
debentura ine any- sale. or disposal thereof and: may execute aw instrument of-

transfer.of the shares.or deBentures in favor of the person to- whom:-the shares.
or debentures are sold or disposedrof. : - SO :

ivy:  The transferee shall there upon be registered as the ho}der of the-shares.or . . = . :

debentures.,

aY) Fhie transferee: shalk not be bound:to see to the application of the purchase.
money.if any nos shalt-his.title to the shares to debentures be affected byany -

regulation. or invalidity-in.the proceedings in reference to the forfeiture, sale or
disposatof the shares or deBentures.

wik  The provisions to these reguiatioss. as to forfeiture shalk appiy-in the case or. - -

nor-payment of amy sure which: by the terrs of issue of a share of debenture

become payahile at a fixed time whether on account of the nominal value of
the share or debenture or by way of premiuny as if the same had beewpaya% SRR

by.virttie of o calt duly made and notified:

TRANSFER AND-TRANSMISSION OF SHARES OR DEBENTURES.

10 Theright of Members of Bebenture holders to transfer their shares or deblentures shall -

be subject to-the applicable provisions. of-the Ack

}odgme“t of %he inst Nment of t=ans§er or transmrssaom

REGISTTER OF TRANSFERS-

¥, The Company shalt keep the Register of Transfer of shares and.Traﬁﬁ{gﬁqﬁS%eiﬁwes :

and therein enter the pasticulars of several transfers or transmission BFE, e
debentures. _ :
EXECYUTION OF TRANSEERS e -SRI )
¢ mﬁl cfeetir
)
" @ s

1 70CT
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The ms"rumemf of tramsfer ofany share or debenture in the Company shatk be- executed
bothiby the transfercrand the transforee andthe transferor shialkbe deemedito remain.
holder-of the shares. or debentures unill the namne of the transferee is entered in the
Register of Member. or Debepture holders in- respect:triereof:

TRANSMISSION OF SHARES OR DEBENTURES.

N&hing;;_con%aénedﬁ'in-Artici’é’ 10: shialt prejudice any power of Company, to register as:
shiarehiclder of - debenture holder-any person. to- whom. the right to amy. shares, or

- debentures in the Company has been transmitted by operation. of law.

INCREASE, REDUCTION: AND ALTERRATION OF CAPETAL

TFhie Directors, may with.the sanction of the Company in general meeting; increase the
share capitat by such-sumy to be divided in to shares, of such-amount, as the resolution-

‘shall prescribe.

' Subject to any direction to-the comfaw that-rmay be giver by the reselulicn sanctioning:

the increase of share capital, all new shares shall, -before issue, be offered to such.
persons, as at the date of the offer are entitled to receive notices of the Company's
Generat Méet'rrrg, in- propostion, as nearly as the circumstances admit, to.the amount
of-the existing shares. to which they are entitled. Such an. offer shalk be. made by a
notice-specifying the number of shaves offered and fixing a reasonable time limit within. -
which:the offer, if not accepted, will be deemed to be declined; and after the expiration

‘of tiiat time or oh-thie receipt of ar intimation from the person to whomy the offeris

made, that he declines to accept the shares offered, the Directors may dispose of the
same in-such-manner as they think most berneficiate to-the Company. The Directors
maglikeWise of so- dispose of any new share which- by persons entitled to an offer of-
new-share; cannot in the opinion:of the Directors, be conveniently offeredunder: this. -
Article. Except so far as otfierwise provided by the conditions of isste of by these
present any cagitel raised by the creation of new shares.shall be.considered:part of thie
originas capital-and shalk be subjectito the provisions herein contained with-reference-
to the subscription, payment of cails and' instaliments, transfer. and transmission, -
forféiture; liem, surrender voting and otherwise.

Fhe Cempawgﬁ may by ordinasy resolution cancel any share which at the date of the.-
passing; of the: resolstion: have not been taker or agreed {0 be takem by any person:

WHEN-TO-BE OFFERED TO EXISTING MERIBER
% :*‘

The new shares, (resuiting from an increase of Capital as aforesald?bm Issued or.
disposed of in accordance with: the provisions of Article 15.

WWW
eI = 22

H, owing to any meqmty in the number of new shares to be ISSUM nurnber of
shares held by members entitfed to have the offer of such newhgﬁgﬁ‘@w@fﬁmky;
stiall arise in the apportionment of such new shares or any oﬁitﬁé!mﬁ!ﬁﬁgsf the.
members, such-difficulty shatl, inthe absence of any direction. i BHE PO oA :
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the si@raras or by the Cam;}aﬂ’g« in Generel-Meeling be dei:esmmeéa by the Board: of
Birectors.

REDUCTION OF CAPITAL

- The Company.may from-tirse to-tine; by special resoltition reduce its: capital by paying

ofé capitak oF canceling capitat which hias. been-lost or-is unrepresented by available
assets.or s sugeriifous.or by reducing, the liability on-the shaves or otherwise as may
seem-expedientand capitalimay be paidioff uponthe footing that it any be called ugon

again: or othierwise, and thie Board may accent surrender of shares.

NSOLIDATION: OF SHARES.

. Fne-Company: in: & General-Mesting raay from: time-to-time sub-divide o consolidate

its shiages. or ant of them and exercise-any other powers. conferved by the Act, andshall
file with- the Registray such notice In-exercise of amy such: ;s}owefs as-may be required: -
bx,g tie Ack

BORROWING POWERS/ POWER TO'BORROW

The Board may by means. of a resolution passed at a meeting of the Board: from-time.
to time borrow aﬁd or secure the payment of any: sum oF of morey for the: purpose of

© the Compdny

ISSUE AT DISCOUNT ETC. OR WITH SPECIAL PRIVILEGES

Any bonds. may be issued at & discount, premium or othierwise and with any spacial

privileges. as. tosrederption,. surrender, drawings and allotment of shaves.

GEMERAL MEEETINGS.
NOTICE OF GENERAL MEETING

STATUTORY MEETING
The Statutory meeting of-the Company shalt, as required by Section 83 of the Act, be

held-at-suchstime not-being less thar one month and mere tham: sk monrths: frore: the
date at which-the Company: shalf be entitled to. commence bg R \ %xzk place-
i e other

as the Directors: may detemnine and the Directors shall
requirements. of that section including thatrequired fos the repdricie ol
otherwise. riyn
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OMISSION TO GIVE NOTICE NOF TO INVALIDATE
A RESOLUTION: PASSED:-

The accidental osaission-to give: notice to or the non-receipt therast by a‘k\; mermnber
shatt not invalidate any reselution passed at such meeting. o

QEORUM:

Five Members present-in pessorvor by duly authorised representative shalt be- CGUOFURTE.
for & General Mesting of thie Company.

CHAIRMAM OF GENERAL MEETING

Ehe Chairman-of the Board of Directors shalt be entitted: to take the Chair at every
Geperat Meeting but if hefshie is not present within 30 minutes after the time appointed

for holding, such-meeting or is.upwilling to act as Chairman, the members. prasent shait . -

chiouse another Director as Chairman and if no Director shall be present. or if alf the
Birectors present declined to take the Chair, ther the Members present shall. choose
one of thelr Members to be Chiairman. .

CHAIRMAN'S DECISION. CONCLUSIVE

The Chairman of any Mesting shall be the ‘soie judge of the validity of every vote
tendered at such meeting. The Chairman present at the time of taking of a poll sha}l'
be thie sole judge of the validity- of every vote tendered at such pall,

VQ‘?E?S@GE. -
MEMBERS VOTES

Every Member entitled to vote and present in: persen-or by. proxy shalt-have one vote
o & show of hands and upon-a polf one vote for each-share helek by hira. :

VOTE IN RESPECT OF SHARES OF DECEASED-MEMBERS. -

Any. person-entitled under the Fransmission- clause to transfer any. skare-may vote at.

& Generat Meeling:in respect’ thereof as if he was. registerec fv ,
provided that at least 72-hours before the time of holding. the migdfim
meeting, as the case any be at which-he proposes-to vote he shali\sH
of His rignt to transier such-shares unless the Directors shall have %
his right to vote at such meeting in respect thereot. ore

sugh shares..

(CTTs TH-AFT)
el QiR

FORM OF PROXY @am 8
17807 204 9
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' Every instrument of proxy. whethier for o specified meeting or otherwise; may be inrthie

following: formv-or in any other formawbich the Direciors skialkapprove.

POWER GRID'COMPANY OF GANGEADESH:LIMITED:

R ST rer O et inthe District of ........co..... e BEING & Member-‘
of Power Grid Company of Bangladesh Limited Hereby appoint ......civvivii - as .

prowy te vote for me andion my-behalf at the { Ordinary or Extraordinary; as the case -
may be} General-Meeting, of the Company to be held i the it day. of

e . and at any adjoutnment thereof”
Irrwithess my'set hand this ... S dav.Of e, 260

Save as.here in otherwise provided, the Directors: shallbe- entitled to treat the- perscm .
whose namme appears in the Register of Members.as the holder of any share | as-the
absolute owner thereoff and: accordingly. shalk not (except-as. ordered by & Coust of
Competent jurisdictionor as. by law required).be bound to- recognize any trust or
equitable contirigent or other claim to ok intesest in suchkshare portion the ‘part of any.
person whetiier or not it shalk have expressed: or implied notice thereof.

BOARD OF DITECFORS.
COMPANY TO-BE MANAGED:

The business of the Company shat be: managed by the Board of Directors.: -

CHAIRMAN:
There shalt be & Chairman of the Company who- shall be elected from. amongst the

Directors. of the Company at the first Board Meeting after -every Annugb Generab.

Meeting. Any casual vacancy of Chairman wilk be filled up: by the Board at its nexd

MANAGING DIERCTOR

- Subject to-tife supervision: of:the Board of Directors, tne day-to-day business of:-the -
. company shial be managed: by the Managing Director and withs the approval. of tive '

Boaed, the Managing Director may. exercise: atk such: power and-do-alf such acts. ands
thirgs as may be exercised or done by:the Board and:the Directors. ray: froen: time-to-

- . time entrustto and confer upor-the Managing, Birector sucii of their powers exerc:sab}e

underthese present by the Directors as they may think fit andma
for such trme and to be: exe:essed for sucif@ object and purposes

withdraw / aiter or vary. aH oF any of such powers,

NUMBER OF:DIRECTORS /69




33 iy Tite number of Directors shall not be less than:9 (nine) and=not more than 12
- {twelveJuntil otherwise determined by the company in General Meeting. There-
sitall-be directors amongst the shareholders. of the company, elecied: and/ or

nominated: by shareholderfs)y: There shall be director’s from each group

representing person{s) speciafised in generation, transmission and distribution:

finance.

ii)%"-' Fhe Menaging Director. shalt be an ex-officio member of the Board of Directors.
The appointment, extensior of tenure and: removal of the Managing Director
will be approved-by majority of the shiareholders of the Company based on-the
recommendation-of the Beard: :

APPOINTMENT OF BOARD-CF DIRECTCORS.

34, ip: The Directors. other thar the Directors. nominated by BPDB-and PGCB: Board
- shalibe elected by the Members. Tilt the time the new Directors are elected,
. the subscribers or their nominated representatives and the representatives. of
profassionat. institetion, comsumer asseciation and chamber body and the
Executive Directors shalt be deemed to be Directors of the Company.

it} The qualificatiorr of a Director shall be the holding 6f at feast 10,000,000
(Ten mitliony Ordinary. Shares. of the nominat value of Tk. 10.00 (Fen} each in-
the Company in-his own name relaxable in the case of a Director representing
inferest holding shares of the reguisite value. Only a natural person may be .
appointed a Director. - : :

In case of casuak vacancy occurring among.the Directors, the Board may. fill -
- Suchvacancy.

5 T S0 A e T et AR B pind

A sharehioider may nominate an individuak person for histher holding of every -
10 (Ter}-million. Ordinary, shares. of @ nominak value of Tk. 10.00; (Taka ten).
each: in the Company to be his representative Director or Directors. and that
the peysom-or persans. so nominated need-not himself or-themselves. hold
quaiification shares or any share. If a sharebiolder holding 10,000,000 (Ten-
. miltiorry or more: Ordinary: Shiares. and. becomes. & Director of thie company,
hefshe can nominate a- Director or Birectors for holding add}tlonai' Oxdinary
Shares. of 16,000,208 (Ten:million) for each nomination.-

iity  The Managing: Director, Director (Finance) and Director {Technicaby of the.
" Company-knownvas. Executive Directors of the Company shalt be appointed: by
the Board-on suek terms. and condition as may be d%er Dby tﬁé Board.

Such Dsrect&:. need not themselves hofd any quahfrc '

shalt nok be hable for retwement from-the Board of Dfrectorrq,m ‘
i 7am I
S By

CORPORATIONS ACTING BY REPRESENTATI :SARMEETING
sl @femE

4 e isd
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of-electricity:(as-applicable); consumers, business-and person({shspecialisedin. - -
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vy Any cozperation (whether incorporated and whether a company within tie
 rmeaning of the Actor notlwhich is a- Member of the Company may, by
reselistion-oft its. Board™ of Directors or other govesning bodif; aushiorise; suchi
‘ Member as. it thinks. fit to-act as its. represeniative{s} at any. meeting: of the
Compamy or of any class. of Member(s)-of the Company, ard:thie Member{sy.
so- autherisedisiall be emtitied: to-exercise the same powers o belialf of the
Cerporation whickrhe regresents as that corposation couldiexercise If it were
an-individiai memBer of the Company. A corporation whichis aMember of the
. Company will be-deemed to be present in persorr by its. representativelis)kdily
authorised under these Aricles andalkreferences in these Aricles toa Membes

o Members present in person shalf be construediaccordingly:

ROTATION OF DERECTORS:

At the first Ordinary Meeting of the: Company, the whole of the . Direciors. shalt retire

from: office and at the Ordinary Meeting in every subsequent-year; one-thifd of the-

. Directoss for the time being , or if their number is not three or mump&e of-three, then

- the numbes nearest to-one-third shall retire from office.

-+ ‘Fhié Directors. to- retire irv every year-shalt be these whio have been longest-in office
since their lasi election; but as betwees: persons who become Directors. on the same

day those to retire shall, unless. they otherwise agree among themselves, be

' "determmedi by lot:

- A retiring Director shalk be eligible for re-election.

DISQUALIFICATION OF DIRECTORS
Frie office of & Director shalt be vacated If he- -

(&) is found to be unsound mind by & Court of competent }msd;ci‘resv; OF
(bY- is adiudged:bankrupt or insolvent;-of

- () faills. to-pay call raade o himein-respect oé shases. held by, ham thhm sk montﬁs

from:the date of sueh calls; o -
() ceasestoholitie reguired- mambeﬁ of shares to quahfy hirn: for-this. office; or

(e without the sanction-of the Company. in-General-Meeting accegt or holds any’
office of profit under the Company. other than-that of Managing Director and -
 oiiter ex-officlo-Direciors inclading Directos {Finance): or Direcior {Technricat)y

oF ;

(B absenis himself from; three consecutive meetings v’- v

leave of absernce fromithe Board of Directors; or

(g by notice in writing to-the Company resigns his. office efds:

(b} bemg a Director represerting a sharcholder is r @Nor any reason: -
- whatsoaver by that sharetioldes; ox (cns W‘ A=)

(x  is punished for criminal offence with imprisonment: f%ﬁ%&%ﬁ@@

menths; or EHH 9




MGNENS; or

been representing either before or after the expiry of his tesm of office.

ALTERNATE DIRECTOR

3% A Director who is out of Bangladesh-or is-about to go out of Bangladesk and remain
outside Bangladesh. for. a¥ Jeast 3- months may appgoint in consultation with the

shal be entitled to notice of Meeting. of the Board and-to attend and to-vote therest
accordingly.

DELEGATION OF POWERS..
such powers-for such time and to be exercised for such objects.and purpese and upon

such-terms. and conditions and with such: restriction as. they may think expedient and
may; from: time-to-time revoke withdraw or vary alt or any such powers.. . . -

POWERS.OF GOVERNMENT TO: ISSUE DIRECTIVES. ;
F#&  Notwithsianding:anything contained in all these Avticles the Government may, during
be consideredinecessary with regard to-conduct of business.and affairs of the company

immediate effect to the directives, or instructions so issued:.

or substaniial public interest:

F

the Chairman. The Board: shall incorporate the contents of directives issued by the
. ' ﬁi‘k&ﬂct&i’ pesition-of tie. Company.

DIRECTORS MAY BE DIRECTORS OF COMPANIES
BY THE COMPANY

and' ro such Director shalk-be accountable for any benefits received/bs. Director or
member of such Company. :
(ErEom-ri)

T[T 3@ ¥

7 00T

Ok  is punished for criminatoffence withi imprisonment for a. pemdu exceeding. six- -

- (k) s withdrawn by aletter formthe institute, Association or Bedies. whom he has..

Chairman: of the Company any. person to-be an Alternate Director during his absence -
out of Bangfadesh and such appointee whilst he holds office as an Alternate: Betector,

36.  The Boardimay from time entrust and:-confer upon the Chiairman, Managing Divector -
and Director for the time being such of the powers as.they may think fit and may, confer -

e - e T

declaration of a nation-wide emergency, issue suckr directives or instructions as Ray
and inlike manner, mey vang any such directive er instruction. The Directors shall give
1In particular, the Government will have the power to-give leECEWESNED‘ the-Company - -
as to-the exerciserand performance. of its funct'pn in mattets.involving national-secursity
Provided: that al-directives issued-by the Government shall be in writing. addressed to-

Government ir the annuak repert of the Companyk and aiso. indicate its impact oncthe

38 A Chairman of the company may. be or become a Director of any- Coma;%w promoted -
by this Company or in which it may be interested as a vendor m‘éﬁ%ﬁ‘ﬁ@émse ~

_ st cafeediie
OMISSION TO- GIVE NOTICE oferhnsm @ | '
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The accident omission. to give notice of any meeting of the Directors to a Director shall

not invalidate any resolution passed at any meeting.

PROCEDDINGS OF DIRECTORS

The Director may meet together for the dispatch of business, adjourn and otherwise
regulated-their- meeting as-they think fit. Question arising at any meeting: shalt-be
decided by- a majority of votes. In case of equality of votes the Chairman or on
requisition by at least three Directors, the Secretary or in-absence of the Secretary, the

' Managing Director may. summon a meeting of the Directors. -

A meeting of the directors shall be called as and when necessary serving the notice
given in the manner provided in there reguiations and setting out the specific nature
of the business to be transacted to all Directors and alternate Directors of the Company.

i) The quorum necessary for transaction of the business of the Directors may be
fixed: by the Company in General Meeting and unfess and untit so fixed shall
be majority.

it} The Board shall appoint comimittees on audit, recruitment and promotion and
procurement review each shall be headed by an independent director of the
board.

A_resoiutioh in writing signed by all the Directors for the time being shall be as valid
and effectual as if it has been passed at a meeting of the Directors.

The Directors shall cause minutes to be duly entered in the books provided for the
purpose; ' '

(a)  of the name of the Directors present at each meeting of the Directors and of
any committee of Directors;

(b) of all orders by the Birectors and committees to Directors;

(c)  Of all resolutions and proceedings of General Meeting and Extra-ordinary
General Meeting, if held, and of Meeting of the Directors and Commiitees

And any such minutes of any meeting of the Meeting of the Directors or of the
Committee or of the Company, if purporting to be signed by the Chairman of

the next succeeding meeting: shall be considered as prima-facie evidence of
the matters stated in such minutes.

The books containing the minutes of the General Meeting shall be kept at the
registered office and shall be open to inspection by the members between the
hours of 2 p.m. to 4 p.m. of business days. "%

f

All Meeting of the Directors shall be presided over by the Chairmanz
the Chairman is not present within 30 minutes after the time appoint I

same or if he is unwilling to preside over the meeting the Directors shalt c %?g’! one of
their members then present to preside over that particular meeting. mﬁ"m :

s A= Z-TW )
S oy

REMUNERATION OF DIRECTORS




The remuneration of the directors including ciiairenan shall be set by the board and
information-onthe remuneration skalk be included in the AnnualReport: If amy director
being willing: is. called upen to perform-any extra Services for any purpose of the
Company, or to give any speciaf attention to the business of the company; he may be
paid such-remuneration for those services as may be determined by the Beard:

Beleted:

BOARD MAY. SEF UP- COMMITTEE -

A4 The Board may subject to the provisions. ofsection of tiie Act delegate any of their
i _  powers.to:the Committee camsistingiof suckmember.or members of their body as they
; ' fit and they may frorvtime to-time revoke such delegation. Any Committes so-formed
- ' shali-in the exercise: of the powess-to delsgate conformto-any reguiations. thad may
1 from time to time be imposed-om it by the Direclors. The proceedings of such-a
Commitice sitatlbe placedibefore the Board of Directors at its. next meeting..

MEETINGS OF COMMITTEE HOW TO BE G‘@V‘E"RNEB*“

E] . 45, A Committee may and'proceedings of apy such Committee comsisting of two. oF more
fnembers shalt be governed by the provisions. of the Act for régulating the meetings:
and proceedings of the Directors so far as the same are applicable thereto and are not
superseded by any regulations. made by the Directors under the last precedirg Articles.

CHAIRMAN OF MEETINGS OF COMMITTEES

! 46: A Commitiee mayelect a Chaitman at its rmeeting; if no-such Chalrman: is. elecied ar'if.

g : at-amy. meeting the Chalrman is not present, within 30 minutes after the tine appointed:

/ for hoiding. the same; the mermbers pfesent rray. choose one of their members torbe
Chatrman-of the meetina. '

GENERAL POWERS OF THE BGARD:

Compasiy,

SPECIFIC PO

g@‘?era?' power
& ’

&) To make; Very ang repeab from. time to time bye-laws- f‘ai"bthe quilation: of the

business of the Company its officers and.servants; Sy w,,‘ -
ermymen v N '
b} TFo pay and charge to. the copitat-account of the Com p"@ﬂf ary interest lavfully
Tl

payable there af under the provisions of the Ace: sis-aT)

sy c«sﬁm:ﬂ

CRPERTERR *TF
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% 47. The Board of Direciors may. pay ait expenditure incurred-in sitting, up-and registering the
;
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c) To purchase take on-lease or otherwise acguire for the Company property righis.

or privileges which-the Compeny. is authorised to acouire at such pnce and
genesa!%y on such terms. and conditions as they think fit. - e :

d} To pay for any property or rights acauired by or services rendered to the Company

sither wholly etc. or parfially in case ok in shares bonds, debentures, debentire
stock or in shiares. thiak may be isstiedieither as fully paid up or with such amount
credited as paid up thereom as may be agreed upon, and:any such-bonds, .
debentures, debenture stock or other securities may be either specifically charged
upon or arny part of the property of the Company-and its uncalled capitafor notso -
charged

e) To secure the fulfilment of any. contracts. OF ergagements entered into, the

Company by mortgage or charge of alt-or any of the property of the Company and:
its unpaid-capifal for the tirme baing or in such-otkier manner as they think fit,

f} Fo refer any claimv.or demand or demand By or agamst the Company to arbitration-

and cbserveand! perform the awards.

a) Tosinvestin the Bangladesh Bank or in such secwities.as. may be approved by GOB: -

and deat withany. of the moneys of the Company upon such investment authoriseds
by the Memorandum of Association (not being. shares in the Company).and in. such.

~ manner as they think fit and fromtime to time to vary and realize such investments.

k) To. provide for the welfare of employees or ex-employees of the Company or its

i

iy To set aside before recommending: any dividend out of

predecessors-in business and the wives, widows. and families of the dependentsor .
conrections of such emplovees or ex-employees, by building, or contributing. to-
building of houses, dwelings. or by gramts of money allowarces; boruses; profit
sharing: boruses or benefit or any other kind or by creating and from time to time-
subscribing. or contribwting. to. provident and other-association,. institution funds. ..
profit skaring or-other schemes of trusts or by providing. or subscribing of . -
contributing- towards places. of instructions and recreation - hospitals and -
dispensaties, medical and otber attendance and any. other form of- - assistance
welfare or refief as the Directors shalk think fit.

Fo subscribe of otherwise to assist or to-guarantee money.to scienfific institutions,
or obiects.

he
such sums as they may think proper for deprecra’ﬂogj ,
Reserve or to Reserve Fund to meet contingencies 6,5 to o /
dividends. and for repaking replacements. improving, extendﬁ% Pyt mtammg any -
part of ‘the properties of the Company and for such oﬂ@ﬁmﬂpgﬁmcmmng the .
purpcses referred to-in the sub-clause (i) as. the Direcfod Wﬂﬁezr absolute
discretion think conducive to the interests of the Cormpany ml 8

Sew's, so- st aside or so-much thereof as required(tef: SRR ypon» such.

invesirent (sub}ecé to« restrtctsons i pﬂsed by the Act? ﬁigg: ﬂ@&&*& Ay, tmnk




: 'such manner and for suck purpose as the Directors. (subject»to such restﬂcttons as

aforesaid)-in their absolute discretion think conducive to the interests of the

Corapamy’ notwithstanding that the matters to which tem Director apply or upon -
which they expend the same or any part thereof , may be matters Yo or upon which- -
the capitak money of the Company might Frightly be applied or expended and to

- divide tie Reserve fund into such speciat funds as. the Directors. may think fit and’

employ the assets. constituting all or any or the above funds, inciuding the . -
- Depreciation fund in the business of the Company or in- the purchase or repayment

of redeemable preference shares and that without being, bound: to keeprthe same

separate from-the otiar assets and without: being bound to. pay oF aliow interests: - . .

i the-same with- power however.to the Directors at their discretion to pay-or allow .
to- credit sueh fund: interest at suchs rate as the director may_think proper; not
: eaceadmg, 6% per annun. Co .

$ 3 Te;—crea‘ée 5u€h~p05ts-,- other thasrthose to-which appointment is made-by the GOB -

' as they may consider necessary for the efficient conduct of the-Company’s.affairs
and o determine thie scale of pay and other terms thereof.

- Fo-appoint and at their discretion remove or suspend such Managers, Secretaries,
forcess, Clerks, Agents and Servants from perimanent, - temporary of speciat
service, as they-may from time to time think fit and to- determine their powers and

~ duties and: fix their salaries-or emolurents and require security. in such-instances
and such amounts as they may got and: alse without prejudice as aforesaid from:
time to- time to provide for the management and transaction to the affairs to the
Cotnpeny in. specified locality in Bangladesh in such manner as thew-think fit, .

) Sublect to-Sectien-of the Act, to sul delegate alkor any of the powers, authorities
and: discretion: for the time-being vested in the Directors; suliject however, tothe - -

T R T By

untirited: conﬁm&“ and-authority being retained by them:.

N ARy suck de:ega’ée‘ or attorriey. as aforesaid may be authorised by the Direcfors.to .
sub-delegates alt or, any of the powers} autheﬁmes "ﬁdf discretion. for the time
beznga vested in them. : :

o). To.advance moﬂe\,{,_to--subs}diaries andassociated organizations on-such terms and
conditions as they may consider desirable. R

THE SEAL ) _,
THE SEAL AND ITS CUSTODY 1 @ ¥

: The Board of Directors shalt provide a commen-seah f nihEpeiplse of the
Cempany and shail have power from time to time to.deggw the same and
substitute. & new seak in lieu thereof. The Boaret of- mﬁ;‘?@ﬂ‘ provide for
the safe custody of the seak. _

C@cretary oF such othnr peﬁsens as tbe Beard may apgoint fdr ﬁiﬁ:ﬂ‘u&ﬂage and
¥7




‘those two Directors or such othier persons aforesaid sifalt sign every instrument:

- as.engravingin metalit lithography but nor by means of rubber stamp provided.

-equipment or cther metalused for this purpose,

DIVISION OF PROFITS AND DIVIDEND
DIVISION OF PROFITS

50, The profits of the Company availatile for payment as dividend subject to any speciakrights
relating thereto creates to-authosised to-be created by these presemts and subject to
provisions-cfthose presents as. to-thie Reserve Fund- shallwith-the approvatto the GOB be
paid to: the members, '

THE COMPANY IN GENERAL MEETING MAY DECLARE A
DIVIDEND

~ The Compsny in- Geperat meeting may dectare dividend to be paid to the Members
_ aceording to their respestive rights and. interest in the profits & may fix the. time for
payment but ne- dividend: shailt exceed the amount of profit earned: during: the
" concernedyear,

INFERIM DIVIDEND

Fhe Directors may fror-time to time pay: to the Members: such interim dividends as: in
trieir judgment the position: of the company. justifies.

ACCOUNTS
IN‘SPECTIGR BY MEMBERS THE BOOKS OF ACC@EFNT OF:
THE COMPANY

what time and: place-and: under what conditions. of regulations the accounts and-boeks
of the company or any of themr shalt'be oper to the -inspectiow members‘ not” being:
Directors and no-membets {not being a Directorrshall have o i OF >cinig-any
account or booX it document of the Company in.its Geneval

AUDIT

and:the correcthess of t‘le Profit and-Loss - Accounis and Batameﬁamec? by

one or more -Auditors. SRR
_ FTF 8

17007 202
8

to. which-the Seatof the Company is so affixed in- their presence. A Directos{s)- -
“may however sign a shiarefdebenture certificate by affixing his signature(s) -
thereon by means. of any mackine equipment or other mechanical means such -

that Divector(s) shalt be- responsible for the safe custody of such machines,

The Direciors. shatt from: time to time d"étermine whether and to-what extent and at:




5#

'53:"

The Company shall, at each; Annual General Meeting appoint ar Auditor or Auditors to

- hofd office from the coniclusion of that meeting until the next Annual General Meeting,

Appointrment, rights, powers and dulties.of Auditors. shall be government-by the relevant
provisions of the Companigs. ACE 1994

e remuneration of the Auditoss. sialibe fixed by the Company in GenerakMeeting.

TheAuditors to the Company: shialk be entitied to receive notice of and to-attend amy - -

Generak Meeting of the Compary, ab-which-ary accounts.which- have been exarmined or
reported: on-by themsare-to- be laid before the General-Meeting of-the Company and
may: make any statement or explanation they desire with respect to the accounts,, .

¥¥S 7O BE DEEMED FINALLY SEFTLED:

EVe'r-y-‘ account of the Company when audited and approved by a General Meeting shall
be: conciusive. .

NOTICE -
WHEN ON PERSONS ACQUIRING SHARES ON DEATH OR
INSGLVENCY OF MEMBERS

A notice may be given: by the Company, to the persons. entitled to a share in-
consequence of deativor insebency of a Memier by sending: it through the: postin. pre-
paid letter addressed’ to-therr by name or by the title or representations. of the
deceased assignee of-the inselvent or by any, like description-at the address (if any)-in
Bangladesi supplied for the purpose-by the persons claitning to be so-entitled: or untik-
sucht ar-address has beer so.supplied by giving the notice in.any manner in-whichithe
same might-have beewgiven:if the death crinsolvency had not occurred:

WINDING UP
DISFRIBUTION OF ASSE'FS

If‘the company shalt-be wound up and the assets avat!fa
members as sucfs‘t sﬁaﬂ be insuﬁici»entf to regaw the whol

Mesbers. in-praportion. to: ther capﬁta% pafd up.at the commencemfm! o%e wmchng up
in-the shares. held by tier respectively. And if in a wrnctlng pthemasets available for
distribution. among the Members shall be more than sufficienf g

SECRECY | ""‘““‘f ©
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63,

62

Accepted New Printed Artictes, of Association clause No-4A

'SECRECY CLAUSE

No member shall be entitled to visit or inspect the Company's works witliout the
permission of a Direcior or to require discovery of or any information respecting any.
detaif of the Company's. trading or any matter which's or ‘may bein the nature of a

secret oF secret process which may relate to the conduct the business of the Company - -
and which. ir the opinion- of the Direciors will be inexpedient in the. interest-of the .+

Members. of the Company to communicate to the Public. -

INDEMNITY AND-RESPONSIBILETY  © .
DIRECTORS AND-OFHERS RIGHT TO-INDEMNITY

iF  Subject to the Section of the Companies Act, every Directors;. Manager,; -

Auditor, Secretary or other officer or empioyee of the Company shalt be
indemnified-by the Company against and- it shall-be the. duty. of the Directors
out of the: Company to:pay-alt costs. fosses, and expenses. (including traveling:
expenseskwhick. any such Director, Manager, Officer or. empiyes may. incur
osbecome fiablé to by, reason-of any contract entered in-to-or actor deed done

by him: ot thewr as. suck: Director, Manager, Officer o sesvast of in any other. -
wayin the discharge of bis duties. and the amount for which such indepanity is
provided: shalk immediately’ attach-as a lien an the property of the Company

and:have priority as. between the members over alf other claims.

i} Subject as aforesaid every Director, Manager.or Cfficerof the Company-shath .
be indemmified against any. liability incurred by. him or them. in defendingany.

proceedings whether civit or criminakine whichjudgment is. giver-in-his or their
favor: or -im which he is or they are acquitted or in connection with: any
apiplication under Section: of the Act in which refiefis givereto-hirn.or them:by
the Court.

NOT RESPONSIBLE FOR ACTS-OF OTHERS .

Subject to the" precision.-of section. of the Act; no-Director; Manager or other Officer

ofithe Company shalk be liable for the acts, receipts; neglects or defaults of any other -

Birector, or Officer or for any: l0ss.oF expense happening to the Company through
insufficiency or deficiency of title to any property-acquired by order to the Directors:
for or on behalf of:thie Company or for the insufficiency.or deficiency for any security.
in-or upor whickany of the moneys of the Company shail be investedior for-any loss..

or damage arising-from the bankruptcy insolvency or tGtudd person
Company oOr corporation with whom any moneys secu#fiias % shalt be
entrusied or deposited or of any loss occasioned: by an error ofj ar oversight

shail happer-in.the execution-of the duties.of his or their oﬁﬁ%mr@bﬁi_ﬂwth&f@m- L

uniess the same happens. through his own dishonesty.

(CTE QAR )
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