
THE COMPANIES ACT XVIII OF 1994

A PUBLIC COMPANY LlMITED BY SI{ARES

MEMORANDUM

ARTICLES OF ASSOCIATIO.N

PRAGOT'I INDUSTRHES LIruiI



!,'
lt
'y

Page'l

THE COMPANIES ACT NO. XVIII OF 1994

(A PUBLIC COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

PRAGOTI INDUSTRIES LIMITED

The name of the company is PRAGOTI INDUSTRIES LIMITED.

The Registered office of the Company will be situated in the peoplels Republic of

Bangladesh.

The objects for which the Conlpany is established are all or any of the following

(and in construing the following sub - clauses the scope of no one of such sub -
clauses shall be deemed to limit or affect the scope of any other sub clauses.)

\Uith the permission of the Government of the People's Republic of Bangladesh 'to

acquire and take over assets of the Chittagong and Dacca branches of Ghandhara

Industries Limiied of Karachi including land, buildings assembly plant, inventory and

oiher equipment of that business and to carry the same into effect witlr cr wiihout

rnodifications and for such purpose to do and perform all such acts, Ceeds and

writings and, if necessary, to enter into agreement with such person or Company as

the Government of the People's Republic of Bangladesh directs or gives its consent

:o.

To carry on the business of manufacturers, assemblers, repairers, .hirers, 
storers,

Cealers, wholesalers, retailers, importers and ex-porter of motor cars, motor cycles,

motor rickshaws, auto cycles, motors, motor boats, motor launches, motor buses,

trucks, motor lorries, motor vans and other conveyances of all descriptions whether

propelled or assisted by means of petrol, spirit, diesel, steam, gas, electricity,

animals, atomic or other powers and of engines, chassis, bodies and other things

used for, or in connection with the above mentioned things.

To carry on the business of manufacturers, assemblers, re

dealers, wholesalers, retailers, importers, and exporters of all[oJher

sea, air and space transport equipments not covered by Cla

To manufacture, buy, sell, let on hire, repair, alter any mac

accessories and fitting of all kinds of things mentioned in Cl

above or used in or capable of being used in these.
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5 To manufacture, buy, sell, let on hire, repair, convert, alter and deal in products of
iron and steel.

6 To manufacture, buy, sell, let on hire, repair, convert, alter and deal in products of
plastics and fiberglass reinforced plastics.

;. To manufacture, buy, sell, repair, convert, alter, let on hire and deal in construction
and agricultural machineries of all types

To carry on the business of garage keepers and suppliers of and dealers in petrol,

diesel or other fuels and lubricants.

To carry on the business of running motor buses, taxi cabs, trucks and ti'actors of all

kinds and on all such lines as the Company may think fit and transpori passengers

and goods and generally to carry on the business of common carriers by land,

water and air by any vehicle whatsoever.

To carry on the business of transportation and transportation equiprnent engineers,
mechanical engineers, electrical and electronics engineers, comrnunications and
computer engineers, structural engineers, hydraulic engineers, and plumbers, brass
founders, metal workers, boiler makers, millwrights, machanists, smrths and tool
makers and to buy, sell, manufacture, repair, convert, alter let on hire and deal in
machinery, implements, rolling stock and hardware of ali kinds.

To carry on the trade or business of iron masters, steel makers, steel converters,
colliery proprietors, coke manufacturers, miners, smelter. tin plate manufacturers
and iron founders, in all their respective branches and io search for, get, work,
raise, make merchantable, sell and deal in iron, coal, ironstone, brick earth, and
other metals, minerals and substances and to import and export, store and deal rn

all ferrous and non-ferrous metal, alloys and casting and products thereof.
'12 To carry on the business of manufacturers of and dealers in machinery and plani of

every description and kind, in par'ticular, machine tools and implements and to
manufacture, produce, repair, alter, convert, recondition, prepare for sale, buy, sell,
hire, import, export, let out on hire, trade and deal in machirre tools and implements,
appliances component parts, accessories, fitting and things in any stage or degree
of manufacture proses or refine-ment.

13- To carry on the business of manufacturers of and dealers in all types of automotive
spares, parts and accessories including but not restricted to accumulators,
generators, alternators, types, tubes, etc.

To carry on the business
apparatus and refrigerating
branches and proccesses.

of manufacturers of and d rng

apparatus and appliances in

'15. To purchase or otherwise acquire, sell, exchange, dea
property and rights, of all kinds and in particular lands,
rights, concessions, patents, licenses, monopolies, stati

ails
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'16.To take Government, Military, Railway or Public contracts for the supply of

materials, articles and goods of all descriptions, for erection of machines, factories

or buildings etc. and to give, let, sub let, any contracts for any wcrk to be done or

supplies to be made or received as may be thought fit'

17.To obtain and hold the office of and to act as managing agents, managers'

secretaries, superintendents, treasurers, attorneys, delegates, irustees'

undenvriters, surveyors, arbitrators, liquidators, receivers, promoters, directors,

administrators, advisers, executors, controllers, brokers, agents, 'factors'

commission agents, mercantile agents or other office of position or trust and to do

any kind of commercial, financial and agency business'

18. To underuvrite, acquire or hold any such shares, stocks, debentures' debenture-

stock, bonds, obligations or securities by original subscription, participation, in

syndicates, tenders, purchase, exchanges or othenryise and guarantee the

subscriptions thereof and to exercise and enforce all rights and powers confe:"red oy

or incidental to the ownership thereof.

1g. Generally to carry on and undertake any transactions, operations or business as

financiers, capitalists, promoters, agents, concessioners and contractors and to

undertake and carry out all such operationsand transactions as an individual

capitalist may lawfully undertake and carry out.

20. To carry on the business of manufacturers of and or dealers in all other articles and

commodities akin to or connected with any of the businesses mentioned herein-

before, and also to carry on any other trade or business whether manufacturing or

othenruise, which may seem to the Company capable of being conveniently carried

on in connection with the above or calculated directly. or indirectly to enhance the

value of or render profitable any of the Company's properties or rights.

21.To enter into any arrangements with any Governnrent or authoriiies, supreme,

municipal, local or othenruise, that may seem conducive to the. Company's objects or

any of them and to obtain from any such Government or authority, any rights,

privileges and concessions which the Company may ihink fit or desirable to obtain

and to carry out, exercise and to comply with any such arrangements, rights

privileges and concessions.

22.To acquire and underlake the whole or any part of the business, assets and liabilities of

or to enter into partnership or any arrangement for sharing profits, amalgamation, union

of interest, co-operation, joint venture, reciprocal concessions o1

person, firm or Company carrying on or engaged in or about to

any business or transactions which this Company is authorised t

in, or any business, undertaking, or transaction whlch may

carried on or conducted so as directly or indirectly to benefit the

money to, guaiantee the contracts of or otherurise assist any

Company and to place, take, or othenvise acquire and hold

such person, firm or Company, and to sell, hold, re-issue, with or'

otheruvise dealwith the same.
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23. Generally to purchase, take on lease or in exchange. hire or otherwise acquire any

movable or immovable property or any rights or privileges which the Company may

think necessary or convenient for the purposes of iis business and in particular any

land ,buildings, easements, machinery, plant and stock-in trade.

24.To open account or accounts with any individual firm or Company or with any Bank

or Banks or Bankers or Shroffs and to pay into and to withdraw moneys from such

account or accounts.

25. To draw, make, accept, endorse, discount, execute, and issue promissory notes,

bills of exchange, bills of ladings, railways receipts, warrants, debentures and other

negotiable and transferable instruments.

26. To invest and deal with moneys of the Company not immediately requtred in such

manner as may from time to time be determined.

27. To lend money to such persons or companies and on such terms as seem

expedient and in particular to customers and others having dealings with the

Company, and to guarantee the performance of contracts by any such persons or

companies

28. To receive fixed or other deposits or loans on such terms and conditions as may be

thought expedient except doing the business of a Banking Company.

29. T o borrow or raise or secure the payment of money or to receipt money on deposit

at interest for any of the purposes of the Company and at such time or times and in

such manner as may be thought fit and in particular by the issue of debentures or

debenture stock, perpetual or otherwise, including debentures, or debenture stock,

convertible into shares of this or any other Company or perpetual annuities and as

security for any such money so borrowed, raised or received, or of any such

debentures or debenture-stock so issued, to mortgage, pledge or charge the rrvhole

any part of the property, assets, or revenue and profits of Company, present or

future, including its uncalled capital, by special assignment or othenvise or to
transfer or convey the same absolutely or in trust and to give the lenders powers of
sale and other powers as may seem expedient, and to purchase, redeem, or pay off
any such securities.

30. To create any reserve fund, sinking fund, insurance fund or any other special fund

lmproving, extending orwhether for depreciation or for repairing, insuring,
maintaining any of the properties of the Company
conducive to the interest of the Company.

or for any other purpose

31. To remunerate any person ,firm or Company for services
or in placing or assisting to place or guaranteeing the
debenture-stock or other securities of the Company, or

ed
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32. To provide for the welfare of employees or ex-employees (including directors) of the

Company, and the wives, widows and families or the dependents or ccnnections of

such persons, by building or contributing to the building of houses, dwelling chawls,

or by grants of money, pensions, allowances, bonus or other payments; or by

creating and from time to time subscribing or contributing to Provident Funds and

other associations, institutions and by providing or subscriLring or contributing

towards places of instruction and recreation, hospitals and dispensaries, medical

and other attendance and other assistance as the Company shall think fit; and to

subscribe or contribute or otherwise to assist or to guarantee money to charitable,

benevolent, religious, scientific, national or other institutions or objects, which shall

have any moral or other claim to support or aid by the Company, either by reason of

locality of operation or of public and general utility or otherwise.

33. To foster, encourage and conduct research and development work in the field cf
operation of the Company and with that end to establish, maintain and run

laboratories to give subsidies and aid to research institutions, whether private or
public and to award scholarships to students and research workers on certain
conditions or unconditionally.

34. To seil or dispose of the undertaking of the Company or any part there of for such
consideration as the Company may think fit and in particular for shares, debi,.rrtures,
or other securities of any other Company having objects altogether or in part similar
to those of this Company.

35. To promote any Company or companies for the purpose of acquiring all or any of
the property, rights and liabilities of the Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

36. To distribute any of the properties of the Company amongst the ,nembrers in specie
or kind. .

37. To do all of any of the above things and all such other things as are incidental or
may be thought, conducive to the attainment of the above objects or any of them, in
any part of the world, and as principals, agents contractors, trustees, or othenvise,
and by or through trustees, agents or othenruise and either alone or in conjunction
with others and the intension is that the objects set forth in each of the several
paragraphs of this clause shall have the widest possible constiuction, and shall be
in no wise limited or restricted by reference to or inference from the terms of any

IV

other paragraph of this clause or the name of the Company.

The liability of the members is limited.

The Authorised share capital of the Company is TK.120,00,00,000.00 (One
hundred twenty crores only) divided into 12,00,00,000 (Twelve crores) ordinary
shares of Taka 10/- each with power to increase and reduce the capital of the

classes and to attach thereto respectively such preferential,
special rights, privilege or conditions as may be determined
with the Articles of Association of the Company and to va
any such rights, privilege or conditions in such manner as
be provided by the Articles of Association of the Company.
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We, the several persons whose names and addresses are subscribed below are
desirous of being formed into a Company in pursuance of this Memorandum of
Association, and.we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names:

Name, addresses and
descriptions of the

subscribers
Habibullah khan,
Business Executive, 2/2
Kulshi Hills,Chittagong.

A.G. Majid,
Accountant , 378-1,
Nasirabad Housing
Society ,Chittagong.
Anawarul lslam,
Business Executive
Bishnupur, Comilla.

R.K. Sarker,
Engineer,
40/2, Naya
Paltan,
Dacca.

Saiful Alam,
Company service,
3312, K. Jasimuddin Road,
Dacca.
Samsul Haq,
Company Seruice,
24, Golapbag,Dacca.
K A. Siddiky,
Automobile Engineer,
3524,Road NO-27
Dhanmondhi, Residential
Area, Dacca.

Total :

Dated, this .......Eleventh

Witness to the signatures:

Number of shares t;*, ]-
each subscriber

100(One hundred)

'100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

Name of witness

Majibur Rahman,
48 Motijheel
Commercial Area,
Dacca.
S M. Shajimuddin,
48 Motijheel
Commercial Area
Dacca.

Shares Full

t

I
I

I

I

I
700 (Seven hundred)
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THE COMPANIES ACT NO. XVIII OF 1994

(A PUBLIC COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

PRAGOTI INDUSTRIES LIMITED

PRELIMINARY
Save and except as
contained in Schedule
apply to this Company.

Unless the context, othenvise requires, words, or expressions contained in these

Articles shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which the Articles become binding on the Company.

INTERPRETATIONS
ln these i-egulations unless there be something
lnconsistent therewith: -

the subject or contexi

"Act" means the companies Act 1994 (XVlll of 1994) or any modification or re-

enactment thereof for the time being,

"Board of the Directors" or "The Board" means the Board of Directors for the time

beings of the Company;

"Company" means PRAGOTI INDUSTRIES LIMITED:
"Government" means Governnnent of the people's Republic of Bangladesh;
"Corporation" means the Bangladesh Steel & Engineering Corporation establishecj
under the Bangladesh lndustrial Enterprises (Nationalisation) order, 1972 (P. O.

No. 27 o'f 1972)',
"Directors" means the Directors for the time being of the Company;
''Dividend" includes bonus;
-lVlanaging Directors" means the Managing Director appoinied as such for the ttme

being of the Company;
"l'i4onth" means Calendar Month;
'Office" means the registered office for the time being of the Company,
"Proxy" includes Attorney duly constituted under a power of Attorney;
"Register" means the Register of Member to be kept uant to Section 34 of the
Act,
'Registrar" means the Registrar of the Joint Stock
'Seal" means the Common seal of the Company;
"Words" importing the singular number only include
'tVords" importing the masculine gender include the

provided in the Companies Act, 1994 the Regulations
Ito the Companies Act, 1994 (Act XVlll of '1994) shall

t-

"Words" importing persons include Corporations,
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CONSTITUTION
Public Limited Company

The Company shall be a Public Limited Company under Section 2(13A) of the Act.

The Company shall forthwith enter into an agreement with the Gcvernment for
acquisition and purchase of assets of Chittagong and Dhaka Braches of
Ghandhara lndustries Limited, Karachi including land, bt ilding and assembly plant
at Barabkunda lndustrial Area, U.Z. sitakunda, chittagong and 151t152, Tejgaon
lndustrial Area, Dhaka, office premises, godowns and all builcling and structures
built, and constructed thereon and further including all plant, machineries,
equipments, spares and accessories fixed installed, fitted and stored therein and
also all liabilities thereto thereof therein and in consideration of the s,aid acquisition
and purchase issue shares in the capital of the Conrpany of such value and take
over from the Government Iiabilities of such loans as may be detailed in the said
agreement by mutual consent.

The Board of Directors may enter into any agreement from tinre to time with the
Corporation or any person (s) for such management services of the Company and
/or any other purposes as may be decided by tne Board of Directors on such
terms as may be agreed upon.

c) The Company shall reimburse the Corporation all expenses incurred by the
Corporation for the Company. The final amount shall be such may be determined
by the Corporation.

CAPITAL AND SHARES
The Authorized Share Capital is TK.120,C0,00,000r- (one hundred hventy crcrcs
only) divided into 12,00,00,000 (Twelve crores) ordinary shares of Taka .10/- each.

The Company shall proceed to issue such number of shares as ma)/ be decidea'
by the Board of Directors.

c) The Company shall have pov/er to increase or reduce the capital to consolidate or
subdivide the shares into shares of larger or smaller amounts ancj to divide the
shares forming the capital of the Company into several classes and to attach
thereto respectively any preferential, differed or other special rights privileges or
conditions or restrictions as to dividends capital voting or otherwise'as may be
determined by or in accordance with the regulation for the time being of the Company
and to issue additional capital with any such rights or conditions as aforesaid.

The minimum subscription upon which the Directors may proceed to allot shares shall be
70 shares of Tk.10/- each.

Grouping of Shares
The shareholders of the Company shall be divided into two groups of shareholders
as follows:

A) Minimum 51% of the shares shall be held by the Government /corporation.
B) Up to 49% of the shares shall be offered for sale to the general public inctuding

Financial lnstitution like ICB etc. as follows:

Up to 34o/o of the shares shall be offered to a blic
Up to 15% of the total shares shall be offered
workers and officers working in the Company.

sting staff,
ff, workers

and officers do not subscribe the entire
subscribed portion of such shares shall be re

b)

a)

b)

r.

J-

i)
ii)

which may be offered to the existing staff,
Company subsequently.

f the
t. ration
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WO ng in the
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Company subsequently.

Provided further that in group'B' (i) shares in case of any under subscription, the
balance shares shall be retained by the Govt.iCorporations and the shall then be
treated as Group'A' shares.

Allotment of Shares
Subjects to the provisions of these Articles and to the provisions of Section 152 of the
Act. the shares shall be under the control of the Director who may allot or otherwise
dispose of the same to such persons, on such terms and condition, and either at
prenrium or at per.and at such time as the Directors think fit. The Directors shall have
power to give to any person all or any shares either at per or at a premium for such time
and for such consideration as the Directors think fit.

Commission for subscribing or underwriting shares
a) The Company may pay a commission to any person for subscribing, agreeing to

subscribe or procuring subscription for or underwriting any shares, debentures or
debenture stocks, but such commission shall not exceed 2T,Yo of the price at which
such shares, stocks, debentures or debenture stocks are offered for subscription to
general public. The Company may pay brokerage at a rate not exceeding 1% of the
paid up value of the share /stock/debenture sold through brokers. The commission or
the brokerage may be paid or satisfied either in cash or in sureties of the Comparry
as may be mutually agreed upon.

b) Neither the brokerage to the broker nor the commission to the banker shall be payabie
in respect of sharesistocks/debentures/bonds taken up by the underuvriters by virtue
of any underwriting commitment nor shall the brokerage or unde;vynting commission
be payable to them in respect of the shares/stocks/debentures/bonds taken up by the
financial institution through the exercise of its option.

Any of the shar:es for the time beings unissued and any new shares from time to time
to be created or may from time to time be issued with any such guarantee or any
such right or preference, whether in respect of dividend or of repaymeni of capital or
both or any such other special privilege or advantage every shares previously issued
or then about to be issued (subject to the provision hereinafter contained as to the
consent of the holders of any class of shares where such consent is necessary) or
with such deferred rights as compared with any other previously issued cr then about
to be issued or subject io any such conditions or provisions and with any such rights
or without any right of voting and generally on such terms as the Company may fiom
time to time by ordinary resolution determine.

Redeemah!e preference shares
Subject to the provision of Section 153 of the Act any preference shares may .beissued on the terms that they are or at the option of the Company are liable to be
redeemed on such terms and in such manner as the company may be special
resolution prescribe.

Shares at a discount
With the previous authority of the Company in general me
the court and upon otheruuise complying with section 153 o
for the Directors to issue at a discount shares of a class al
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S:a;'es may be registered in the nar.ne- of any rimited c.ompany or corporate body of:ne Government of Bangladesh, and the Govern*"niort not in the name of minor^,lrm or trust, not more i=han three persons, shall registered as joint holders of anys,1ares

='ery sharehord'er shail name to |!e company a prace in Bangradesh to be"eEistered as his address which shall for att purposel o" o""red to be hrs ptace of-esidence

l*io notice or any Trr:!, expressed implied or constructive, shall be entered on the-eclster or be receivable by the company. fte comfany shall not save as orderedti' a court of competent jurisdiction or 3r l,v statute rJquiieo, be bound to iecognizeoan1' benami, equitabre contingent, further,' or prriiri in*terest in any shares, or any:i:er right in respect of a shJre except any a'bsolute right thereto'in-the-person or:ersons from time to time registered as the horder o,. r,oio"r, thereof.

shares may be issued subject to different condition as to cails etc.-:e company may .rrkg arrangement on the issue of shares for a deference

;::ffii:?e 
holder of such Shares in amount of caus to be paid and time oi payment

' :y the condition:j idi:1,-#;:;,?:1i:';ff"0:',rr:?ii, the amount or issue:':e thereof shall be payable by installment every sucrr instailment shall, when due,::53lil:#:f;frr.y by the person who ror th; tim; o",ng ,n;ri #;;; resistered

--e joint horders 
"i 

,,,n},jJ:il:til;Jl,"#:{li3;&:1,"l'llii,,, 
riabre for the payment:'ali installments and calls due in respect of '.r.n ,f-,r*r.

Execution of Share Certificate*:e 
certificate of tifle to shares an!-lunricate 

.th.ereof, when necessai.y shal be'ssued under the sear of the company signed ov ai' rast two Directors of thel:rnpany.

i;ery member sha, be 
",JYl3x'L"::ilflii3.?"$:';:t:.sistered in his name or tose'reral certificate at the discretion of the orrecto-rsl';;.;y certificate of shares shaiis:ecify the number and the distinctive amounts of the shares in respect of which it isssued and the paid up thereto.

, 
=*..rii;::,"""1,:",y^::r,lli:rl: 

,l p]::: of one defaced, rost or destroyed
::t.: 1,1t::: :. :"^ _y::i^ : T -"i 

deia ced, th e n 

-, 
*; 

- il Jffi; In'J,.,llI",l,n 
"I ;;'J: l';.gZ H ::gj:' 1ry te ;i ;; d"r r.o i',o #j ; HJ: : [T:: J?.I:

; li ;[ H':'j,rlli irs:ffii rica te o e l o s t o r o eitro y"; il.,"J# ; Xl.Xiir: ;:f 
,ff 

1:salisfaction of the Directors deem adequate bein
Tj::t shalt be given to the registeied hotder ofrcstroyed certificate relate.
F!: every certificate issued under the last precee(::e Company the sum of Taka 2t_ iiif<a Two) or s:e:er:'nine

;ate in lieu
uch lost or

be paid to

cstlr,= c<tsfirr r(Eq,t mfiis r

srl-n h ce+"r,i,.Il&"se +tic'
F.srfir qqnlulsr' 

,

tors may
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JOINT HOLDERS OF SHARES 
Where two or more persons are reGistered as the holders of any share or shares. 
'.�ey shall be deemed to held the same as joint tenants with benefit of survivorship, 
subject to the provisions fo;l;wing: 
a. The Certificat(j of shares registered in the name of two or more persons shall be

delivered to the person first named on the Register of Members.

b. Tl1e Joint Holder of any share, shall be liable, severally as well as jointly, in respect
of all payments which ought to be made in respect of such share:

c. In the death of any one of such Joint Holders, the survivor or survivors shall be the
only person or persons recognized by the Company as having any title to such share,
but the Directors may require such evidence of death as may deem fit.

d. Any one of such Joint holders may give effectual receipts for share certificates,
any Dividend, Bonus or return of capital to such Joint holders, and may vote at
any meetings of the Company.

CALLS 

When call deemed to have been made 

Directors may form time to time, subject to the terms on which any shares 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 by the conditions of 
allotment thereof made payable at fixed time and each members shall pay the 
amount of every call so made on him to the persons and at the times and places 
appointed by the Directors. 

A call shall be deemed to have been made at tre time when the rescilution of the 
Directors authorizing such call wa0 passed. 

Notice of call 
�Jot less than one month's notice of any C3!1 shall be given specifying the time and 
pla.::e of payment and to when such shall be paid. 

Shareholder to pay the cost as a results of the default. 
If the sum payable in respect of any call/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 not less than twelve percent per annum from the day 
appointed for the payment, thereof to the time of the actual payment as the Director 
may de_termine. 

Amount payable at tired time shall be deemed to be call 

If by the terms of issue of any share or otherwise any amount is made payable on 
fixed date or by installrr.ents on fixed dates whe,tB§±:::§fu��flt�K'e share or by 
way of premium every such amount or installme '. shall h6.,tt1..,.:l'I..· ble a if it were a call 
duly made by the Directors and of which due not. Efcha 
herein contained in respect of calls shall rel e <-0'-io "'-'. ,n=,...,.., 
accordingly. 

,;/'
Of' 
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a 
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On the trial or hearing of any action or suit brought by the Company against any

member or his iepresentqt+ve to recover any debt or money claim to be due to the

Company in respect of.'- 5Sfiares, it shall be sufficient to prove that the name of the

mem'ber'is or was, .fu claim arises on the register of shareholder of the

Co*puny as a holderc$@ of the holders of number of shares, in respect of which

such'clarm is made &*&S'resolution making the call is duly recorded in tfe minutes

o."r i.1" notice of e li.eall was duly given to- the member and that the amount

claimed is not entered as paid in the books of the company and it shall not be

necessary to pr.ove the appointment of the Directors who made any call nor that

quorum of Directors was piesent at the meeting at which any call was made duly

convened or constituted nor any other matter whatsoever, but the proof'of the matter

aforesaid shall be conclusive evidence of the debt'

FORFEITURE AND LIEN

(a) The Directors may if they think fit, receive from any member wllling to advance

the same, all or any parlof the money due upon shares held by him beyond the

sums actual called'from him by the Company shall not pay any interest on such

1.non"V paid in excess of the amount of calls nor shall such money rank for

dividends or for any other privileges.
lf call or installment not paid notice may be given

(b) lf a member fails to pay any call or installment or on before the day appointed for

payment of the same, ihe Directors may at any time, thereafter, during such time
' as'the call or installment remains unpaid, serve a notice on such member

requiring him to pay the same together with interest that may have accrued, all

e*penses that may have been incurred by the Company by reason of such non-

PaYment' 
Form of Notice

The notice shall name a day (Not being less than fourteen days from the date of the

notice) and a place or places at which such cail or installment and such interesi and

expenses as aforesaid are to be paid. The notice shall also state that in the eveni of

non-payment on or before the time and at the place appointed, the shares in respect

of which such call was made or installments is payable will be liable to be forieited.

lf 'notice not complied with shares may be forfeited

lf the requisition of any such notice as aforesaid be not complied with any 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.

Notice of forfeiture
When any shares shall have bebn so forfeited, notice of the resolution shall be given

to he member in whose name it stood immediately prior to the forfeiture and an entry

of the fcrfeiture with the date thereof, shall forthwith be made in the register but not

forfeiture shall be in any manner invalidated by any commission or neglect to give

such notice or make such entry as aforesaid

Forfeited share to become ProP
Any share so forfeited shall be deemed to be the
sold or otherwise disposed of by the Directors in
to the original holder thereof or to any other perso

ny it may be

The Directors may at any time before any share been sold or

othenryise disposed of annual the forfeiture
think fit.

hink fit either

se:B r*ffis fraft
qnn€ ltrr,r:F,J*,r,cs

J0.

iorys as they
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Any member whose shares have beerr forfeited shall notwithstanding such forfeiture
be liable to pay to the Company all calls installment interest and expenses, owing
upon or in respect of,,,,gl{oh shares at the time of forfeiture together with interest
thereon, from the t@$forfeiture until payment al12o/o (twelve percent) per annum
and the Directors tig ... ce payment thereof without any deduction or allowance
for the value of the sfiares at the time of forfeiture but shall not be under any

obligation to do so.

The forfeiture of share shall involve the extinction of all interest in and also of all

claims and demand against the Company in respect of the forfeited shares and all

other rights incidental to the forfeited shares except the dividend declared on the

forfeited share and onty such of those rights as by these Articles are expressly

saved.
Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director of the Company
and that certain shares in the Company have been duly forfeited on a date stated in

the declaration shall be conclusive evidence of the facts therein, stated against all

persons cldiming to be entitled to the shares and such declarations and the receipt of

the Company for the consideration for the shares on the sale or disposal thereof
shall constitute a good title to such shares and the persons to whom the shares are

sold shall be registered as the holder of such shares and shall not be bound to see

the application of the purchase .money, nor shall his title to such share be affected by

any irregularity at invalidity in the proceedings in reference to such forfeiture, sale or
disposition

The Company shall have no lien on its fully pald shares, in case of partly paid

shares, the Company shall have a first and paramount lien only for ali money called
or payable at fixed time in respect of such shares. Unless otherwise agreed the
registration of a transfer of shares shall operate as waiver of the Company's lien. lf
any on such shares.

For the purpose of enforcing lien, the Directors may sell the shares subject thereto in
such manner as they think fit but no sale shall be made until notice in writing of such
period as aforesaid shall have been served on such member his executor or
administrator, his committee, curator, bonis or other legal representative and default
shall have been made by him or them in the payment fulfillment or discharge of such
debts, liabilities or engagements for seven days after such debts, liabilities or
engagements for seven days after such notice and for the purpose of giving effect to
the sale, the Directors will have the right of executing all documents as may be
necessary and shall be deemed to be the duly authorised agent of such registered
share holder.

The Net proceeds of the sale shall be applied in payment of such part of the amount
in respect of which the lien exists as in presently payable and the residue shall
(subject to alike lien for sums not presently payable as existed upon the shares prior
to the sale) be paid to the person entitled to the shares at the date of the sale.

43 Upon any sale after forfeiture or for enforcing a li bxercise of the
powers hereinbefore given the Directors may cau etobe

qt.

ta+L.

entered in the Register in respect of the shares so
bound to see the regularity of the proceedings, not
money and after his name has been entered in
shares the validity of the sale shall not be impeach
of any person aggrieved by the sale be in dam
exclusively

not be
purchase

of such
remedy

*fo *feBro-(ur,,.J"i_]
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4.Whenanysharesunderthepowersinthatbehalfhereincontatnedaresoldbythe
Directors ano ttrl-certlricate thereof has not been deri.vered upto the company by the

fornrer holder "itn* 
sjid,strares the Directors may issue a new certificate for such

shares distinguishing-,in such manner as they think from the certificate not so

delivered ,p. 'iri.'G.@*te not so delivered up shall be deemed to have been

cancelled.

'TRaNSFER AND TRANSMlssloN
Execution of Transfer

i5. The instrurnent of tr.ansfer of any ,nur". shall be signed both by th.e transferor ancl

transferee and shall contain tne name and addreis and occupation both of the

transferor and transferee and shall be duly stamped and the transferor shall be

deemed to remain the holder oiiuctr shaies untit tfre name of the transferee is

entered in the register in respect thereof'" From the transfer of share

i6. The instrument of transfer of any shares shall be. in writing ,il l"^ usual common

form, or in the following form or ui nuut thereto as the circumstances wrll admit'

PRAGOTI INDUSTRIES LIMITED

llwe -------- ------ of --- in consideration of the

sum of Taka ------- ----- paid to me/us by ---------- - of ---------

hereinafter called tne iaio transfeiee do hereby transfer to the said

rrancroroo share (s) numbered ---------- to ---------------
L, q,,r,e,ve .----------- share (s) numbered -------------------- tc

-- in the undertaking called Rragoii lndustries Limited to hold upto the satd

transferee, his executors, administrators aid assigns subject to the seve.ral condittons

on which tiwe helJih" rrr" immeOiaiety before ttie execution hereof and l/we the said

transferee Oo nereny ugr"" to take the said share (or shares) subject to the conditions

aforesaid.

As witness our hands the ------- -- day of -----------"-------'-20

qt

Signature of the Transferor

Signature of the Transferee

The Directors may at their own absolute and uncontrolled discretion an! without

assigning ,ny ]."rron decline to register any transfer of shares other than fully paid

shares and such . refusal shall not be aifected by the fact that the proposed

transferee is alreadY a member.

No transfer shall be made to a minor or a firm or trust or a person of unsound mind'
40.

49

Registered instruments of transfer shall be

Every instrument of transfer shall be left at the offlce for

the iertificate of the shares to be transferred and suc

birector may require to prove tiile of the transferor his

transfereeshallberegisteredasamemberinrespectof
.may waive the produCtion of any certificate upon eviden<

lby
the
the
tors
f its

c'gfr r<.f.q3B lrnfc qfi:
qITs ?-{ 6i-rrtr .t=

loss or destructions.
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TNCREASE AND REDU:ll:
lncrease of caPt

rhe companY in 9:T:1^y1:::fl#?i lJ*''$Ihe Company rrr ;';;1fre creation of new s
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On what eondition new shares may be issued
The new shares upon such terms and with such rights and
prrvileges an Gonsistent with the provisions of 'the Act, as the
resolution creaJi€ shall direct and if no director be given as ilre Directors
shall determine
qualified right to
with a special or

such shares may be issued with preferential or
ln the distribution of the assets of the Company and

.of voting.
..: :-:1"_:i::; ir .. l

Where the Comoa-r-.ry *ecides to increase the capital of the Company by the issue of
further shares, such shares shall, except where such shares are issued pursuant to
an order made by court of competent jurisdiction, be offered to the members
(irrespective of class)'and such offer shall be made by notice specifying the number
of shares to which the member is entitled and limiting a time within which the offer if
not accepted witl be deemed to be declined and after the expiration of such time or
receipt of an intimation from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may dispose of the same in
such manner as they think most beneficial of the Company.

Same as original capital

Except so far as otherwise provided by the conditions of issue dr 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 the payment of calls and installments, transfer and the transmission,
for-feiture, lien, voting and othennrise.

lf owing to any inequality in the number of new shares to be issued and the
inequality in number of shares held by members entitled to have the offer of such
new shares, any difficulty shall arise in the appointment of such shares in the
absence of any direction in the resolution creating the shares or by the Company in
General Meeting be determined by the Directors.

Reduction of Capital

The Company may, by special resolution, reduce its capital in any manner and with
and subject to any incident authorised and required by law.

SUB-DIVISION AND CONSOLIDATION OF SHARES

The Company, by an ordinary resolution passed in General Meeting, sub-divide or
consolidate its shares or any of them.

The resolution whereby any share in sub-divided may subject to the provisions of
Section 53 of the Companies Act determine that as between the holders of shares
resulting such sub-division one or more of such shares shall have preference or
special advantage as regards dividends capital, voting or otherurise over or as
compared with the other or others.

SURRENDER OF SHARES64. Subject to the provision of section 58 of the companies
accept from and member the surrender of all or any of his s
shall be agreed upon..

i:iai;t b$ (i.
l(iuiri 1h

cl

ot

ii,:, "ri i*.!



95

Page-1 1

MODIFICATION OF CLASS RIGHTS
lf at any time the capital ,ot.the Company by reason of the issue of preference

shares or otherwise, isdi\r*---@d into different classes of shares, all or any of the

rights and privileges a each class may subject to the provisions of Section
Z1 of the Act. be moffiJ gated or dealt with by agreement between the

Company and any pe rting to contract on behalf of that class, provided

such agreement is (a) raffidin writing by the holders of at least three-fourth of the

nominal value of the issued shares of that class or (b) confirmed by Special

Resolution passed at a separate General Meeting of the holders of shares of that

class and all the provisions hereinafter contained as to General Meeting shall,

nrutatis mutandis apply to every such meeting, except that the quorum thereof shall

be nrembers holding or:representing by proxy one-fifth of the nominal amount of the

issued shares of that class.

BORROWING POWERS
Power to borrow

The Directors may, from time to time, raise or borrow any sum of money for the

purpose of the Company from the members on other persons, banks, firms,

companies, corporatiOns, sangstha or any other Source or may themselves

advance money on such terms and conditions as may be approved by the Directors

and may secure the payment of such money in such manner and upon such terms

and conditions in all respects as they may think fit and in particular by the issue of

debenture or by making, drawing, accepting or endorsing on behalf of the Company
any promissory notes, bills of exchanges or by givlng on any of the securities of the

Company or by creation of mortgage charge or hypothecation on all or any of the

assets and property of the Company both present and future including the uncalled

capital of the Company for the time being and the directors any of them may on

behalf of the Company guarantee the whole or any part of the loans or debts
incurred by the Company with powers to secure guarantor against the liability in

respect of such loans and debts generally to borrow money on such further terms
and conditions as may mutually be agreed upon by the lenders and Director of the
Company.

Securities may be assignable free from equities

Any debentures, debenture-stocks, bonds and other securities may be made
assignable fee from any equities between the Company and the persons to whom
the same may be issued.

' lssue at discount etc. or with special privileges

Any debentures, debenture-stocks, bonds or other securities may be issued at a
discount, premium or otheruuise and with any special privileges as to redumption
surrender, appointment of Directors and otheruvise.

Register of Mortgage to be kept

69 The Directors shall cause a proper register to be kept in accordance with Section
174 of the Companies Act of all mortgage and charg
property of the Company and shall duly comply with
159 and 160 of the Corhpanies Act. in regard to the
charges therein specified and otherwise and shall a

requirements of every instrument creating any mortgage
at the"office and the requirement of Section 172 of the
intimation of the payment of satisfaction or any charge

f<=,1;m, hgt-
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;0. The register of
not exceeding in
register shalt ber

debenture and

res of the Company may be closed for any period

days in any year subject as aforesaid every such

insfection of the registered holder of. any such

but the Company may in General Meeting impose

is open are appointed for inspection'

!nstrument of Transfer

SubjecttotheprovisionsofSection..38(3)and38(6)oftheCompaniesAct.no
transfer of registeieJJ"o.ntrres shall oe iegistered'unless a proper instrument of

transfer duly stamplJ-*o ur.cuted by the tr-ansferor..and transferee has been

Jufiuur"O toi6e Cohpany together with the certificate of the debentures'

Notice of Refusal to Register Transfer

lf the Directors refuse to register the transfer of any debentures, they shall within six

weeks from the oite on 
-*r,i.n 

the instrument of transfer'was lodged with the

Co*prn,, send to in" tiur,.f"tee and the transferor notice of the refusal'

tnspection of coPies of mortgages

The company shall comply with the provision of section 175 of the companies Act

as to allowing inspection of copies kept at the office in pursuance of section '168 of

the Compani.. n.i, ,nO is tir alowing inspection of register of mortgage' to be

keptattheofficeinpursuanceofSectionlT6oftheCompaniesAct.
Supplying copies of Register of Holders of debentures

The company shall comply with the provision of section 176 ol the companies Act

as to supplying .opiut oirny registei of holders of debentures or any trust.deed for

securing anY issue of debentures.

Right of Trustees for holder of debentures to balance sheets

The trustees for the debenture holders shall have the same right to receive and

inspect the Balance Sfreet and Profit and Loss Account of Company and the report

ot itre AuOitors anJ oiher reports as is processed by the holders of ordinary shares

in the company' 
Mortgage of un-called capital

lf any uncalled capital of the company be included in or charged by any mortgage

or other security the Directors may be instrument under the company's seals

authorise the person in whose favour such mortgage or security in respect of such

un called capital unO tt",. provisions hereinbefore contained in regard to the calls

shall, mutatis apply to call made under such authority'

;ft;.;r;oL il.6ffi6n io grat at least two hours in each dav when such regts-rer

RESERVE AND DEPRECIATION FUNDS

The Directors may from time to time before recommending any dividend set apart

.ny ,nO sucn protits of the Company as a Reserve, and or Depreciation Fund to

^^ $ae tinrrirta{inn nf anrr dohontr rreq ffithemeetcontingenciesasforliquidationofanydebentures'mIne
Co, p, ny f o-r equal i sation of 

. 
divid ends :i :?p-i':i 1?: [:{l[H; Jffih;t$ffi ;:?

or atiering or rebuilding, maintaining any of the property

such othLr purpose of the Company as the Director

. conducive to the inierest of the Comfany's investment ({ttreitn66tep "1lt!:

72
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74.
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77.

Companyl as they may think fit, and irom time deal

investments, and dispose of all or any part thereof into

think fit with full power to employ the reserve funds

business of ihe Company and that without being bound
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Fund and Depreciation Fund respectively shall
nevertheless profits of the Company applicable subject to the due
provision berrg actual loss or depreciation for the payment of dividends
and all the other ,of the Company not immediately required for the purpose

as they may sel.eet.Br.mqy be used as working capital or may be kept at any Bank
or deposit or otheFiffise as the Directors may from time to time think proper.

i0.

GENERAL MEETING
Statutory Meeting

(a) The Statutor.y Meeting of the Company shall be held within a period of not less
than one month nor more than six months from the date of commencement of
business, at such place as the Directors may determined and the Directors
shall comply with the requirements of the Companies Act as to the rqport to be
submitted and otherwise.

General Meeting
.(b) The first General Meeting of the Company shall be held within 1B months from

the date of incorporation of the Company Subsequent General Meeting of the
Company shall be held once at least in every calendar year as such place and
time as may be determined by the Directors. Provided that no greater intervai
than 15 months shall be allowed to elapse between two ordinary general
meeting.

The General Meeting referred to in the last preceeding Article shall be called
"Ordinary Meeting" and all other meetings of the Company shall be called "Extra-
ordinary Meeting".

Calling of Extra-Ordinary General Meeting on requisition
The Directors may whenever they think fit or on the requisition of the holders of not
less than one tenth of the issued capital of the Company upon which all calls or
other sums when due have been paid forthwith proceed to convene an extra-
ordinary General Meeting of the Company and in the case of such requisition the
following provisions shall have effect:-

(a) The requisition must state the object of the meeting and must be singed by the
requisitionists and deposited at the Registered Office and may consist of
several documents in like ffom each signed by one requisitionists.

b) lf the Directors of the Company do not proceed to convene a meeting within 21
days from the date of the requisition being so deposited, the requisitionists or a
majority of them in value may themselves convene the meeting but any meeting
so convened shall not be held after three months from the date of the deposit.

(c) Any meeting convened under this Article by the requisrtionrsts shall be
convenecj in the same manner as early as possible as that in which meetings
are to be convened by the Directors and shall be held at the company's
Registered Office.

Notice of Meeting
Fourteen days notice at least of every Annual General
hour and place of the meeting and with a statement
transacted at the meeting shall be given to the persons
rnanner provided by the Act and these Articles.

82.
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.ff Extra-Ordinary General Meeting
87 (2) of the Act relating to Special Resolutions,

21 (Twenty ofl€, at least (exclusive of the day on which the nottce is

served or ,sewed, but inclusive of the day for which the notice is

given), speciff , day and the hour of meeting, and in case of 5pecral

6usinbss' the'g$@.".,6iture of such business shall be given to.the members.in
'':* v-.'-'-

manner nereif,i#,mentioned or in such manner (if any) as may be prescribed by

the Company in Gineral Meeting.

omissign to give notice not to invalidate resolution passed

The accidental'Commission to give any such notice to any of the members shall not

invalidate any reso|ution passed at any such meeting.

. 
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The business or an ordinary meeting shall be to receive and consider the Profit and

loss Account, the Balance Sheet and the report of the Directors and of the Auditors,

to elect Directors in the place of those retiring by rotation or otherwise to appoint

Auditors and fix their remuneration, to declare dividends and to transact any other

business which under these presents ought to be transacted at ordinarv meeting

and all business transacted at an extra ordinary meeting shall be deemed as

special.
Ouorum

Five members present in person shallform quorum for a General Meeting.

No business other than the question of adjourning the meeting to some other day

shall be transacted at any General Meeting unless the quorum requisite shall be

present at the commencement of the business.

Chairman of the Generat Meeting.
The Chairman of the Board of Directors shall be entitled to take the Chair at every

General Meeting, if their be no Chairman, or if in any meeting he shall not be

present within fifteen minutes after the time appointed for holding such meeting or

being present is unwilling to act as Chairman the members present shall choose

one of the Directors as Chairman and if no Director be present or all the Directors
present are unwilling to take the Chair then the members present shall choose one

of their members to be the Chairman of the meeting.

When quorum not present meeting to be dissolved and to be adjourned
lf within half an hour from the time appointed for the meeting a quorum be not
present, the meeting if convened upon such requisition as aforesaid, shall dissolve,
but in any otlrer case it shall stand adjourned to the same time day in the next week
at the same time and place and if at such adjourned meeting a quorum be not
present, these members who are present and not being less than two shall be

quorum and may transact the business for which the meeting was called.

How questions to be declared at lng
&eEvery question submitted to a meeting shall be decided

show of hand and in case of an equatity of votes the
show of hands and at the poll, have casting vote in additi
which he may be entitted as member.

csf;rlc<ftlR {e-ft
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evidence of the passing of a
when poll not demanded

five members present in person or by prdxy or the

or any member or members holding not less than one

92.

93

tenth of the Bgii$$:,Capitat which carries voting rights shall be e-ntitled to

demand a pofl and if no such poll is demanded a declaration by the Chairman,

that the resolutisn has, on a show of hands been carried, or carried

unanimously, or:by a particular major,ity or lost and an-entry to that effect in the

minutes OobX sfrif be conclusive evidence of the fact without proof of the
' number or proportions of the votes recorded in favour of or against the

resolution.

Poll

(b) lf a poll be 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 or othenivise and the result of the poll shall be

deemed to be the reiolution of the meeting at which the poll demanded. The

demand of a poll may also be withdrawn.

Chairman with consent may adjourn meeting

The Chairman of the General Meeting may, with the consent of the meeting,

adjourn the same from time to time and from place but no business shall be

transacted at any adjourned meeting other than the business left unfinished at the

meeting from which the adjournment took place'

Any poll duly demanded on the election of Chairman of a meeting or on a question

of 
-adlournment 

shall be taken forthwith. A poll demanded on any other question

shall be taken at such time and at such place as the Chairman of the meeting

directs.

The demand of a poll shall not prevent the continuance of a meeting for the

transaction of any business other than question on which a poll has been

demanded.

Voting Rights
Subject to the provision of the Act, no shareholders shall be entitled to be present

or to vote on any question either personally or by proxy or as a proxy for another

shareholder at any General Meeting or upon a poll or to be reckoned in quorum

whilst any money due from him whether alone or jointly with another or others to

the Company in respect of any share or shares remained unpaid.

Every holders of. one or more shares, not disqualified by the last preceding Articles

shall on his name being entered in the register or members be entitled to be

present and to speak and vote at the General Meeting and shall, when present and

in person or represented by an agent duly authorised under a power of attorney or

in the case of Company by a representative duly autho/@@tefi9eg[qqQ6 of

Act, have one vote on a show of hands and shall
represented by an agent duly authorised under power

a Company by a representative duly authorised under

94.

o(

Ull

of
by

proxy have one vote in respect of each share held.
preference shares shall have no right to be present or
proxy at any General Meeting by virtue or in respect of

rctfi c<ffin t#3rrl-{-E)
qrq-$ ?-q ,cg .rrdr

fosriim;qt- dnr r

sof
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dividend shall remain unpaid for six months after any

date fixed for or unless a resolution is proposed affecting the

rights or privileg@, pany or reducing its capital or sanctioning a sale of

its undertaking,oF.6 the object or its memorandum or altering its Articles and

that if and when€:@:$ h 'lder of such preference share shall be entitled to vote in

respect thereof upon, a poll at General Meeting shall be entitled to in respect

thereof upon a: potl at General Meeting shall be entitled to one vote for every

preference share held bY him.

97. Any person entitled under the "Transmission Clause" to transfer any shares may

. voie at any General Meeting in respect thereof, in the same manner as if he was

registered holders of such shares provided that seventy two hours at least before

the time of holding the meeting or adjournment meeting as the case may be, at

which he proposed to vote he shall satisfy the Directors that he is a person entitled

to the transfer of share under the "Transmission Clause". lf any member be lunatic

or idiot he may vote either on show of hands or at a poll by his quardian, curator,

bonis or other legal representative and such last mentioned persons may give vote

by proxy.

gB. Where there are joint registered holder any one of such person may vote at any

meeting either personally or by proxy in respect of such shares as if he was solely

entitled thereto and if more than one of such joint holders be present at any

meeting either personally or by proxy, then one of the said persons so present

whose name stands first on register in respect of such shares shall alone be

entitled to vote in respect thereto. Several executors or administrators of deceased
member in whose name any share stands shall, for the purpose of this article, be

deemed joint share holders thereof.
Vote may be given by proxy or attorney

99. Votes may be given either .personally or by proxy or in case of a Company a

representative duly authorised as aforesaid.

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

appointer on his attorney duly authorised in writing or if the appointer is a corporate
body under common seal or under the hand of an officer or attorney so authorised.
A proxy appointed for a specified meeting only shall be called a special proxy
provided no persons shall be appointed as proxy who is not a member of the
Company and qualified to vote.

101. The instrument appointing a proxy and the power of attorney (if any), under which it
is signed or notarially certified copy of it or the resolution under section 86 of the
Companies Act signed by a Director or the Managing Director of such Company
shall be deposited at the office not less than 48 hours before the time for holding
the meeting or adjournment meeting as the case may be, at which the person
named in such instrument or resolution as the case may be, propose to vote and in

default the same shall be invalid. No instrument appointing a special proxy shall be
valid after the expiration to twelve months form the date o

Validity of votes given by proxy notwithstanding

A vote given in accordance with terms of an instrument
valid notwithstanding the previous death or insanity of
the instrument of transfer of the share in respect of
provided no intimation in writing of the death, insanity, r

have been received at the meeting provided
meeting shall be entitled to require such evidence as he
fit of the due execution of an instrument of proxy and
revoked.

be
of

g({.d ?-+ C<:qfIeF€l

102.
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1 03.
Form of ProxY

Every instrumenl 4ipeinting a special proxy shall

admit, be in: ful,., or to the effect following

Company.

l'!'

as nearly as iircumstances will
and shall be. retained bY the

Signature (on Revenue StamP)

PRAGOTI INDUSTRTES LIMITED

t,---------- ------------ being a member of Pragoti

lndustries Limited herehy appoint Mr'---------------:-----
-------------------:---=-- 61 ---------- ---- or failing him ---------

pragoti lndustries Limited as my proxy to attend and_vote for me and on my behalf at

the"ordinaryorextra.ordinarygeneralmeetingoftheCompanytobeheldonthe

adjournment thereof.

Witness:

Name:

Specification of shares held --------

No member to vote untess calls are paid up

104. No member shall be entitled to be presented or to vote on any question either

pe;sonally or by pfoxy or as proxy of another member at any general meeting or

upon a potl or be reckoned in a quorum whilst any call or other sum payable to the

iompany in respect of any share that he has acquired by transfer unless his name

has been entered as the registered holder of the share in respect of which he

claims to vote but this shall not effect shares acquired uirder testamentary

disposition or any succession to an intestate estate or under a bankruptcy or

insolvencY or liquidation.

BOARD OF DIRECTORS
Number of Directors

105. (i) Until otherwise determined by Company in General Meeting or required by law,

the number of Directors shall not be less than 5 (five) or not.. more than 9

(nine) excluding ex-officio Director, independent Director or depositor Director

or any other Diiector required to be appointed under the laws and regulation of

Bangladesh.

(ii) Until othenrvise decided in the General Meeting the Directors shall be

nominated/ appointed/elected as follows:
a) Directors representing Group 'A' shareholders (including airman and

Managing Director) 5 Nos.

These Directors will be nominated by Group'A' s

b) Directors representing Group'B' sha

Provided however that the group 'B' shareholde 1 (one)
of theirDirector for each 12o/o ot at least equal to or

shareholding subject to maximum 4 Directors as of any

ccff r<m<iu"re qrfqf

under-subscription of group B shares, the numbe all short



ofthetotalnumberofDirector.duetoproportionate,shareholdingshallbe
nominated bv tne 

'!ro*q;,I-l!.1'-?Pl;t;; J; as to constitute tne 'futt 
Board as

ffii,"J by the nrticles of Assoctatton' r * ,- ^ ^^,.inaiarr h, rhe corporatior
of Directors shall be nominap*J^l[.::tt:'t$Hf:,ffi.mrd of Dtreclots srrdrr us """".''ln"rerrolders or erectedc) The Chairman o

trom am Directors 'uptJtunlint 
Group A' shareholders or e

1.., iha ni+#iffim among *'"r"i"ptJt;;ti.b Group' A' shareholders'

::'--: -'
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by th.e Dirffi Tn')lll drrrvrrv rr 
^^^rina Grorro ,A,

106

107.

108.

109.

110.

'.::.''flrc\ioccurringintheBoardofDirectorsrepresentingGroup'A
d) Anv casual vact, 

shareholderi =nutt 
n" titted.up,nv tr..l" Governmenuiorporation and any

;;;;;i;;;;'*i:r;?l:":."*d|:if H[E,::".f."1.::1t"J:''1"J;.:l3X
6.-tirruo in by the Directors trom .,ruuP u r"srvr'-'-

category' 
Director's Qualification

a. The quatification of a Oirl.toi ,nril #ih;;;lOing ot shares of the value of such

amountcalculated;i;;;iik.100/="o'f 
iiio':i,p Japital in his own name or as a

trustee for any .o,iprnv or person .itint*'t[' r'll tn're qualification shall be

required for the ,,J"J,"'J *ningt"o by the corporationl ', ,hrr" qualificat'ron within

fii*:iff y[i;5 f";3 [ * :"p' :J Jfl ii:ifi1lt1 i ry' or'" n v h m d u r n s

the period of his oiii* ot-oiii&o, .hrll ;;;;lJto nuut been properlv done'

TheManagingDirectorof]!gCompanyshall'-be-appointedbytheGovt'
/corporation .uroing'ii.rp -h ,nri"5 ,p.n s.r1c.h t:t,*t'and r:onditions and for

such perioO a. miy be decided ;;"f,J 'n'ff 
be the-Chief Executive of the

company' 
company under loan Agreement' I-',y 

if to

I:XHf il:;:fil:[1il'""i:"8?":"#il"I[i':";:i,?l'[:ffi Hsorthe
debenture stock a-ppoint some p.tt;; t-o ne Directors of th; company and to

remove ,ny oir..ilr"Jo ;#;H. n oir..,,i uno"r this Articre is herbin referred to

as,,Debentrr" onl-.tJi,.-A,o"nunrrru"oir"u.tor.r..,rrr 
not be riabre to retire by rotation

. or be removed by the company.prouiouJ tnat if tnere Jrr *or" than'one hotder of

debenture, att sulfr persons snaff ioini[tpoint onf, one debenture Director'

Remuneration of Director for attending- Board Meeting

Each Directorcn"1i'n"- p'io gYI 9i il; 
-r'ili 

-i t1u Compunv bv wav or

remuneration a .u* Jr- o[ciJeo_ov tt-...''B-or; ot oirectors from time to time for

attending "u.n 
m"lti.g "ilh. 

-A;19. 
The Directors mav allow and pay to any

Director who for *.,.'ii,i" being is re;idi;;ori oi u... ol,; within Bangladesh at

which meeting ot tiri*'oir..toir-r"v n" lio ..d wh9 snatt corne to that place for

the purpose of atteniiiliil;".t,ng *;h ir.n tot his traveling expenses and halt

age actuarty incurreo-in-.onnu.tion *iii-.,"inu attenoing tne meeirng in'addition to his

remuneration as specified above' 
..-- ^-.tea-6n,i,^oc. to mak€

;:}ffi,ffi,"i"];, w,rins ?!3* ?.-::*ed 
upon to perrorm extra services' to make

a ny s p e ci a I exe rtt o n s il-.g o:s, 
^o 

t"i,t:l +".k;-;;ffi :l' ll:
Sllo :: : 

"'# il""' il'^ p :li- ":,' I n XH i [::'' :|'H][[A,:: ffi#$i,ifll *:vpurpose oT trre ""ri;fiilr -ot , "corimittee of Dir
Company as 1.r -^ r^iaa ^'*^o" hv a fixed sU

profits

:""Jf.i,?:'r.i9ytt::*,f lm[::';3J&'.","i,i:$ii,tffiffi r$:.JH
or othenrvise as may be determiry.ll:

il."i';;il"toii"it.")rl!-'^11v-T:1it::?#Ifr ;'.il]fiJffiffi.r{dprovar[iTffi;;;iiil ,' a p.'c.tusg of profits it wou

of the Securities and Exchange Commission'

bs iqffie,

i"ry
IM
llurmr*cr:-ll r.sm,q.q

ll {,iquti,
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lf any of the Directors or members called upon to perform any duty in Bangladesh

or abroad either in connection with the business of the Company or any interest

thereof 'or attend any meeting or convention conference, delegation of the like

which the Board of ,..#fectors deem necessary and expedient for the functional

interestlor good witt,#...ffiq Company, such Director or member of the Company will,

be entitled to draW stefr amount of money as the Board of Directors may sanction

for the purpose..
Directors vacating office

112. The office'of a Director shall ipso facto, be vacated if:

a) Subject to the provisions of Article 156 he fails to obtain within the time specified

in sub-section (1) of Section 97 of the Act or at any time thereafter ceases to

hold the share qualification, if any, necessary for his appointment; or

b) he is found to be of unsound mind by a court competent jurisdiction; or

c) he is adjudged insolvent; or

' d) he fails to pay calls made on him in respect of share helds by him within six

months from the date of such calls being made;

e) he or any firm of which he is a partner or any Private Company of which he is a

Director without the sanction of the Company in General Meeting accepts or

holds any office of profit under the Company (within the meaning of Section 105

of the Act) other than that or a Managing Director or Manager or legal or

technical Adviser or a banker; or

0 absents himself from three consecutive Meeting of the Director or from all

meetings of the Directors for a continuous period of three months, which have is

the longer without leave of absence from the Board of Directors; or

g) he or any firm of which he is a partner or any Company of which he is Director

accepts a loan guarantee from the Company in contravention of Section 104 of

the Act; or

h) he acts in contravention of Section 106 of the Act,

i) by notice in writing to the Company he resigns his office; or

j) he is removed from office by on extra-ordinary resolution of the shareholders; or

k) he is transferred, released or retired from the post by virtue of which he held the
position of Directors of the Company or his nomination as withdrawn by the
group "A" shareholders and /or respective nominating Agency.

113. No Director or firm which such Director is a partner or Private Company of which

such Director is a Director shall without the consent of the Company in General
Meeting, hold any office of profit under the Company, except that of a Managing
Director or manager or a legal or technical Advisor or a banker.

Director may contract with Company and vote in respect of any
contract in which he is interested

114. Subject to the provisions of section 102 and 119 of I not

be disqualified from contraction with the Company
othenruise, nor shall any such contract or arrange
of the Company with any Company or partnershi agrng

Director or any Directors shall be member or r shall

the Managing Qirector any Director so.contracting
interested be liable to account to the Company for
contract or arrangement by reason of the Mana
holding that office or of the fiduciary relation he

ser or
behalf

rorso
ny such

of

er ag,iffgnnQr, pur

Ergn E+ caxErE:nlE,rc
ftsrfr,sqsr,B${ r

their or his interest must be disclosed by them of the
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Directors after the acquisition of the interest. Provided nevertheless that no Director

shall vote as Director in r:espect of any contract o.r arrangement in which he is so

interested ,t ,toi.trid and if he does, the vote shall not be counted':but he shall

be entiled to n"-pieSe*60:at the meeting during the transaction of the'business in

relationtowhich'lie:is..+?recludedfromvoting.Thisprovisionshallnotapplytoanv
.contract Oy or,on f*ffiOtthe Company to give to the Directors or any one of them

any security foi advanees or by way of indemnity. against any loss which they or

any of tfrem may suffer by reason of becoming or being sureties for the Company'

A general notice that thq Managing Director.or any Director or a. member.of 
,anY

specified Company or a mem6ei of any specified firm is to be regarded as

interested in J"V 'srbsequent transaction with such 1rm or Company shall,as

regards ,ny .u.[., transaction be sufficient disclosure under this Article and after

such general notice it shall not be necessary to given any special notice relating to

,ny pirticular transaction with such firm or Company'

CHIEF EXECUTTVE OF THE COMPANY
,115. The chief Executive of company by whatever.designation he mav^le called shall

have such auinority as shall'oe ietegated to !1, ov the Board or Directors with a

view to pro*ofing iooO administrati6n and efficient conduct of the business and

other affairr oi inE 6orprny. The Chief Executive shall work under the immediate

supervisor control of the Board, and shall function subject to the bye-laws and

regulation *.0" 6y the Board of Directors and the directions given thereunder'

APPorNr,'=[:,:F},"J*',],i'?f;"Jtl'S']13':'.?'REcroRS

116. ln the first ordinary general meeting of the company the whole of the Directors

shall retire from officS and thereafter, at the ordinary general meeting in every year

one third of the Directors provided that the Managing Director and for the time

being shall retire by rotation or if their number is not three or a multiple of three, the

number nearest to one third shall retire from office, a Debenture Director shall not

also retire from office by rotation. Directors retiring at meeting shall retain office

until the dissolution of the meeting, and are eligible for re-election.

Which Directors to retire

117. The Directors to retire every year shall be those who have been longest in office

since their last election, but as between persons who became Directors on the

same day those to retire shall be (unless they othenruise agree among themselves)

determined by lot. A retiring Director shall be eligible for re-election.

Meeting fill to vacancies

11g. The company atthe meeting atwhich a Director retires in manner aforesaid may

fill the vacated office by electing a person thereto, and in default the retiring

Director, shall if offering himsetf fo-r re-election, be deemed to have been re-elected

unless at such meeting it is expressly resolved not to fill such vacated office or

unless , r.ioiution forihe re-election of such Director shall have bee1'r, put up the

meeting and carried.

When candidate for office of Director must gi

No person other than a Director retiring at the me-eting shall

by Directors, be eligible for election to the office of Director a

uhless not less than seven and not more than twenty one

appointed for the meeting there shall have been left at the

notice in writing by a member duly qualified to attend and

which such notice is given of his intention to propose such

1 19.

also notice in writing signed by that person of his willingness
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lrcrease/decrease the number of Director

120. The comprnv *rv,'ilo;ti;;1o time or/by ordinary resolution increase or reduce

the number of Direetors. ?od *rv irro determine in what rotation the increased or

reduced number is.to go out of office'

121. The Directors sha**,have power at any time and from time to time to appoint any

person to nJ;',d;*rto;,'either io irf 'u casual vacancy or as an.addition to the

existing OiiJclo.u,l nrt ro tfrai ttre total number of Diiectors shall not any time

exceedthenumberfixedbyorinaccordancewiththeseArticlesanyDirectorso
appointed snafi frofO office ohly until the next following Annual General Meeting and

shall then be eligible tor re-Jettion' He shall not oe taken into account to

determine the Directors who are to retire by rotation at such meeting'

Removal of Director from office

122. The Company may Oy extra-tiJin,'y resolution remove any Director except the

Managing OirL.torlf*ecutive Directoi Debenture Director' if any rvhose period of

office is liable to determination ,i uny time by retirement of Director in rotation

before the expiration of his period of office'

l23..Thecompanymay,byordinaryresolutionappointanotherpersoninplaceofa
Director removed from office ,'i0., the immediately preceding.Article and without

prejudice t; the Directors nuruin Joue provided the Company in General meeting

may appoint any person to be a Direcior to fill a casual vacancy' A Director so

appointed to fill iuch ,r.rn.y inutt n. subject to retirement the same ti'me as if he

had become a Director on th; ;;y tn *'ni.n the Director. in whose place he is

aPPointed, was elected a Director'

ALTERNATE Dr REcTo[]] 
ts i|SiAr- 

MANAG EM ENr

124. Any Director who is absent or who is to be absent from Bangladesh for a period of

notlessthanthreemonthsmaywiththeapprovaloftheDirectorsandifthe
Directors is a Govt./Corporltion nominee with concurrence of the

Govt.iCorpoltion appoint in writing any person to be an alternate Director during

such absence. Such Alternate DirJctor shall not require any qualification but shall

be entifled to receive notice of meeting of Board of Directois and attend and vote'

thereat and shall ipso facto vacate off'rce when the appointer returns to the district

or removes the appointee by notice in writing'

125. The DireCtors may, from time to time, provide for management of the affairs of the

CompanyoutsideBangladeshorinonlyspeciatlocalityinBangladeshinsuch
manner as they think fit incruJinj by formation of local boards' delegation of

neiessary power to these aorrJr. Appointment of Attorney. under power of

. Attorney for specific or rpe.iripurpo." provided that the actual management of the

affbirs nt tn" borpany shall-nrr.'to be carried on under the supervision of Board

of Director

PROCEEDINGS OF THE MEETINGS OF THE BOARD OF

Meeting of Directors and auorffi
126.TheDirectorsmaymeettogetherfordespatchofbusin

regulate their meeting and proceedings 
", ihty,,tlilll:

,E"tirg shall consist of at least three Directors. lf all I

Jirqrriiti.O from voting the matter shall be decided in

qftrqz<{'
oe et(q
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127. A Director may at any time and the Secretary upon the request of a Director shall

convene u rn6rting 6f tn* Directors. lt shali not be necessary to give notice of

meeting of the uii@,'to a Director who is not for the time being resident in

Banglalesn- Su,ni provisions of section 119 and 116 of the Act, question

arising ,t ,ny-rnd6l@, il be decided by a majority of votes and in case of any

equatity of vote ftG!@han shall have a second or casting vote'

128. lf at any meeting, lof ttl" Directors the chairman be. not. present at the time

appointed tor-ilOiO-i*g the same, the Directors present shall choose one of them to

be the Chairman of such meeting'

Quorum competent to exercise powers

l2g,AmeetingoftheDirectorsfortimebeingatwhichaquorumbeprese'ntshallbe.
competenttoexercisealloranyoftheaulhoritiespowers.anddiscretions.?y.o'
under tne niic'ies or tn" corpany tor the time being vested in or exerciseable by

Directors generallY'

i30. . The continuing Directors may act notwithstanding any vacancy in their bocy' but if

and .o tong"ri in"ir num'ber is reduced below the number fixed by or in

accordance with these Articles as the necessary. quorum of Directors th9

continuing Oirectors may act for the purpose in increasing the number of

Directors to the number necessary for the quorum summoning a General

Meeting of the Company, but for no other purpose'

Directors may appoint Committee

131. The Directors may delegate any of iheir powers other than the power to borrow and

make calls to committees consjsting of such member or members of their body as

they think fit and may from time to time revoke such delegation Any committee

ioi,i.1"o 
'srratt in the exercise of the power so delegated conform to-any regulatiorrs

that may from time to time be imposed upol it by the Directors. All acts done by

any such **ritt"" in conformity with such regulations and .in fulfilment to the

purpose of their appointment but not otherwise shall have the like force and effect

as ii done bY the Directors.'

Meeting of committee how to be governed. 
,

132. The meeting and proceedings of such committee consisting of two or more

members, S6all Oe governed 6y the provisions herein contained for regulating the

meetings and proceidings of the Directors so for the same are applicable thereto

and are not superseded by regulation made by the Directors under the last

proceeding Articles.

Resolution by Circulation
I JJ. Except for the purposes of section 119 of the Act, A resolution in writing

initiated by all ihe'Directors for the time being in Bangladesh (not being

three Directors) shall be as valid and effectual as if it has t
of the Directors duly called and constituted. A certificate

Managing Director at the foot of any such resolution certi

signing oi initiating the resolution are all the Directors. pres,

signed or
less than

Oite oi the resolution shall be final and conclusive in that be
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WhenactsofDirectorsofCommitteevalidnotwithstandingdetectiveaPPointment
134. Alt act Oone"at-affi"ting o;in;Directors or bv a comhittee of Directors or by

any person aettffi$ a Directoi shall, notwithstanding that it shatl afterwards be

discovered 
-+':fH#B *" 'o'i" 

Jetelts in the appointment of such Directors or

/ persons acting said, or;'i;ii;;';f:i]P'were disqualified' be as valid

as if every s[tift.,$ersons .has been duly appointed and was qualified to be a

Director, provi#d'that nothing ln th; niticie shall be deemed to give validity to acts

done by a Direetor after the ,pp.irt*fti of sucn Director hasi been shown to be

invalid.

Directors to cause minutes to be made in the books

135. The Directors shall iause minutes to be duly entered into the books' provided for

the PurPose; irectors and of
a)ofthen-amesoftheDirectorspresentatsuchmeetingoftheD
any committee of Directors; - mmittee of Director
b) of all oro"[;;;by the Directors and the committee of Directors:

c) of arr resorution and pro..ei:,nir oi c"n.rrr Meetings and of meetings of the

oirectoii and Committees of Directors:

d) Of all appointments of officers and 
:nrnrq nr of anv cc

e) And .r.i,-rninutes of unv iluJing of th9 Dtrectors, or of any committee of the

Directors if purporting to o"'rign,io ny the chairman of such meeting or by the

Chairman of the next sucJe"Oj.g-#.ting shall be conclusive evidence of the

Proceeding thereof'

POWERS OF DIRECTORS

General powers of Company vested in Directors

136. The contror of the company .t.,rtt nu vestio in ffre Directors and the business of the

company-sr,arine manage-d ilil;-il.;iors, shall exercise powers and authorities

by these present or.othenrvisu'"*pitttf, conferred upon them and do ali such acts

and things as may be exerciieo'o.oone by the company in General Meeting but

subject nuu"rtn"r"rs to the provrsions of any statute, tiw jnd oJ these presents and

to any regulation not be.ing in.oniitttnce with these presents from time to time

made by the company in General Meeting provided that no regulation so made

shallinvalidateanyprioractoftheDirectorswhichwouldhavebeenvalidifsuch
i"Jurrtion'ffi ttt Uen made'

Specific powers given to Directors

Without prejudice to the seneral powers tollll?-d ?v,It-':.t^tf:t:::igfif:: iH137.
,L'J";,?.,'J'H;'#.'".;;;.yil;;"th;;. piesents it is herebv decrared that the

Oiiectors shall have the following powers that is to say:

(1) To Bav cost Charges and expenses preliminary & incidental to the promotion'

''' f*,{;ion establishment and registration of Company'

(2) To Purchase or otheruvit" T3YI"
ire for the Com

p*illg"i *ni"t', the compulv l:,1,Tft:t^t1"1:
;;;;lly on sucn terms.",f :Tqli:T 11 :YI
iio"i.i"i. of Section ee.of the ac!' t9 i?l-|1l
[-r;lri;iy or conditionally any part of the prop-erty'

the Company upon such terms and conditions

they maY think fit.

and
the

qR-{cq-{FIE-rq
cs'rB crffiB (4* qtE-{l

".ott 
56Pq\r'ssur{x

ffit qsAs*T{ t
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At their discretion to Bay for any property rights or privileges acquired by or

services rendered tg,ttre Company either wholly or partially in cash or in shares,

be issued eitherA$i .paid up thereon as may be agreed upon and any such

bonds debentUres., $ securities may be either specifically charged upon all

or any part of the y and its uncalled capital or not charges

(4) To secure the fulftlment of any contract, agreement or engaEements entered

into by the Company mortgage or Changes of all or any of the propei-ty of the

Company and its unpaid capital for the time being or in such other manner as

tney inay think fit.

(5) To appoint any person or persons (whether incorporated or not) to accept and

hold'in trust ror tne company any property belonging to the company or in

which it is interested or for any other purposes and.to execute and do all such

deeds, documents and things as may be requisites in relation to any such trust

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

(6) Subject to the provisions of Section 101 of the Act, to institute conduct, defen,
' ' 

.o61pornd and abandon any legal proceeding by or against the Company or its 
^

officers or othenruise conceining affairs of the Company and also to compound

and allow time for payment or satisfaction of any claims or demands by pr

against the ComPanY.

(7) To refer any claims or demands by or against the Company to arbitration and

observe and perform the awards.

(B) To make and give receipts, releases and other discharges for money payable to

the Company and for the claims and demands of the Company.

(g) To act on behalf of the Company in matters relating to bankrupts and insolvents.

(10)Subject to the provisions of Section 58, 102(1), 120 and 121 of the Act, to
inveit and deal with any of the purpose thereof upon such securities (not being

shares in this Company) and in such manner as they think fit and fr^om time to

time to vary or realise such investment.

(11) To execute in the name and on behalf of the Company in favour of any

Director or other person who may incur or be about to incur any personal

liability for the benefit of the Company such mortgage of the Company's proper

(present and future) as they think fit and any such mortgage may contain a

power of sale and such other powers covenants and provisions as shall be

agreed upon.
(12) To give to persons employed by the Company as remuneration for his their

serviCes as such a commissions of the profits of any particular business or

transaction or a share in the general profits shall be treated as part of the

working expenses of the ComPanY.

(13) From time to time very and repeal bye-laws for the regulation of the busitess
of the Company, its offlcers and/or servants.

(14) Subjects to the provisicins of section 399 of the Act,
dividends to set aside pioportions of the profits of
provide of such pension, gratuities of compensation

c.zP r<f*'!#"f'' qla-{l

**+l-" cr,dfuE es {r4s
fregiP; ag4trilli-r t

fund in such or any other manner as the Directors may
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(15) To make and alter rulesand regulations concerning the time and manner of
' - 

pry*"nt of the .onttinution of thJemployees and the Company respectively to

unv runo ano tnt-,i t emp.loyment, suspension and forfeiture of the benefits '
of the saiO tunJi#ie ph.aiion and dlsposal thereof, and otherwise in relation

to the working He,+#a,agement of the said funds the Directors shall from time

lto time think fit. : :

(16) To ent€rinto allsuchnegotiations and contracts and rescind anyvary all such

contracts ano eieiuie ani oo'att such acts deeds and things in th.e na.me and

on behalf of tne -ompany as they may consider expedient.for or in relation to

any of the matters aforesaio of otherwise for the purpose of the company'

(17) To make draw, endorse, sign, accept, negotiate and glve all cheques, bills of

tading, drafts, ;d;;, oitts-oi exchange and _promissory 
notes and other

*g"i,lnfa inrirrments required in the business of the Company'

(18) To pay and charge tothe cap.ital account of the company any interest lawfully

' -'pryrOf6 
thereof urid", the provisions of section 156 of the Act'

(19) To insure and keep insured against loss or 93Tug" by fire or othenvise for

such period and to such extents as they may think proper all or any part of the

building, machinery, goods stores, products and.other movable or immovable

prop"riy of the Coilfinv either separately or co-jointly also to insure after any

portion of the gooOs, prodrcu, machinery and other articles dealt.with'.imported

or exporteO ni tne Company and to sell assign, surrender or discontinue any

policies of assurance effected in pursuance of this power.

(20) To open accounts with any Bank or with any company, firm or indivicual and

to pay money into or draw money from any such account from time to time as

the Directors may think fit.

(21) To attach to any shares to be issued as the consideration for any contract with

or property acquireO by the Company or in payment of or services rendered to

the Company, 6r to the transfer thereof such conditions as they think fit.

(22) To accept from any member on such terms and conditions as shall be agreed

a surrender of his shares or stock or any part thereof'

(23) To determine from time to time who shall be entitled to sign on the Company's' 'behalf 
bills, notes, receipts, acceptances, endorsements, cheques, dividend'

warrants, releases, contracts and documents'

(2a) To provide for the welfare of the employees of the.pomplny a1o ]!:ir wives,
' 

widows and families or the dependents or connections of such persons, by

building or contributing to the building of houses, dwellings or by grants of

money, person, allowances or other payment or by creating.and from time to

time subscribing or contributing to provident fund and other associations'

institutions fundl or trusts and providing or subscribing or contr,buting towards

places of instruction and recreation, and mosqu

universities, hospitals and dispensaries medical and

subscribe to contribute or othenruise to assist or

charitable, benevolent, religious, scientific, notional or o
have any normal or other claim to support or aid by.

reason or locality or operation of public and general utili

*..e.nmii-e.aqt
o*tf"(cr*tl*E oe'Frfi

lffiaeF.rtqlxt
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(25) Before recommentling any dividend the Directors may from time to iime to set

aside out of the profits of the Company such sums as they may think proper

for depreciation fund, or sinking fund or any special fund to meet

contingencl6.:,6r to repay redeemable preference shares, debentures or

debeniure s6l, s or for speciat dividends oi' for equalising dividends or for

repairing, inpovtng, extending and maintaining any part of the property of the

Company,iffifor such other purpose (including the purchase referred to in
the preceeding clauses) as the Directors may, in their absoltlte discretion

think conducive to the interest of the Company and to invest the sums so set

aside or so much thereof as are required to be invested upon such

investments (subject to the restrictions imposed by section 1 17 and other

provisions of the Act.) as the Directors may think fit and from time to time deal

with and every such investments and dispose of and apply and expend all or

part thereof for the benefit of the Company in such manner and for such

purposes as the Directors (subject to such restrictions as afore saici) in their

absolute discretion think conducive to the interest of the Company

notwithstanding that the matters to which the Directors apply upon which they

expend the sahe, or any part thereof may be matters to or upon which the

capital money of the Company might rightly be applied or expended and to

divide the reserve fund as Directors may think fit and to employ the assets

constituting all or any of the funds including the depreciation fund in the

business of the Company or in the purchase of payment of redeemable
preference shares, debentures or debenture stock and that without being

. bound to pay interest on the same separate from the assets with powers,

however to the Directors at their discreation to pay'or allow to the credit of

such fund interest at such rate as the Directors, may think proper not

exceeding nine Percent Per annum.

(26) To cor'nply with the requirements of any local law in their opinion it shall in the

interesi of tt',. Company be necessary or expedient to cr,mply with.

(27) Subject to the provision of the Act, to delegate all or any of the powers hereby

conferred upon them to such persons of person, or the managing agents as

they may from time to time think fit.

SECRETARY
138. The Director may at any time and from time to time appoint any person to be the

Secretary of the Company and subject to the terms of this appointment may from

time to time remove such Secretary and appoint another in his place, and may from
time to time determine his powers and duties and fix his remuneration accordingly.

139. The Diiectors shall provide for the safe custody of the seal and subject to.the
provisions herein conthined as for the signature to certificate of title to shares in the

Company the seal shall never be used Except by the authority previously given by

the Directors or Committee of the Directors and two Directors at least shall sign

every instrument to which the seal is affixed provided

instrument bearing the seal of the Company and issued
shall be binding of the Company not with outstanding any i

issuing the same.

The Company may for its use outside Bangladesh have an
be a facsimile of the common seal of the Company with
the name of the territory or place whbre it is to be used.

eBrErlt
ca:-.: rrfqiFr 1saft w
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RETURNS

Copies of Balance Sheet to be filed with the Registrar
The Company shatl rffie and file the requisits Annual Returns in accordance with141.

142.

143

144.

145.

146.

147.

148.

149.

150

OF INTEREST OUT OF CAPITAI-
Where any snarBs ''issued for the purpose of raising money to defray the
expenses of the eonsffUction of any works or buildings, or the provisions of any
plant, which cannot be made profitable for a lengthened period, the Company may
pay interest on so'much of that share capital as is for the time being:paid up for the
period and subjectto the condition and restrictions provided by,sectibn 157 of the
Act, and may charge the same to capital as part of the cost of construction of the
work of building or the provisions of plant.

DTVIDENDS

lJarer nrnfifc chatl ha rlirricihla

Subject to the rights ., r#H['::!t, JJil',ffi':'ln'lJ"wit, p,"r.rentiar or speciar
rights attached thereto, as to the Reserve Fund and Depreciation Fund, het profits
of the Company in respect of any year or other period shall be applied in the
payment of dividend on the ordinary share of the Company but so that a partly paid
up share only entittes the holder with respect thereto such proportion of the
distribution upon fully paid up share as the amount paid thereof. bears to the
nominal amount of each share.

, The Company in general meeting may declare a dividend.
The Company in general. meeting may declare a dividend to be paid to the
members according to their rights and interest in the profits and may fix the time for
payment.

No Large dividend shail be dectared than recommended by the Directors
No large dividend shall be declared than is recommended by the Director but the
Company in General meeting may declare a smaller dividend.

Dividend shall not be payable except out of the net profit
No dividend shall be payable except out of the profits of the Company of the year
or any other undistributed profits and dividend shall not carry interest as against the
Company.

The declaration of the Directors as to the amount of net profit of the Company shall
be conclusive.

lnterim dividend

The Directors may from time to time pay to the members interim dividend as in
their judgment the position of the Company justifies.

The Directors may retain any dividend on which the Company has lien to extent of
the debts, liabilities or engagement in respect of which the lien exists and may
apply the same in or towards the satisfaction of such debts; liabilities or
engagements.

Any General Meeting declaring a dividend may resolve tha
whole or in part by distribution of specific assets and i

shares, debenture stock either of the Company, or any
one or more such ways.

#ffiffiRryEE. -**fi--"
x---.:+la;ut u&r;,r

(it{tsr.-
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151.

Retention of dividends-1ffiI completion of transfer under transmission Clause

1SZ. The Directors may retain the dividends payable upon shares in respect of which

any persons in under transmission article entitled to transfer, until such person

shall become a member in respect thereof or shall duly transfer the same.

153. Any one of sevqral persons who are registered as the joint holders of any share

may give effectual receipt for all dividends and payments on accounts of dividend

in respect of such shares.
Dividend how remitted

154. Unless otheru,rise directed any dividend may be paid by cheque or warrant sent

through the post to the registered address of the member or person entitled thereto

or in the case of joint holders to registered address of that one whose names

stands first on the register in iespect of the joint-holding or to such address as the

member or person entitled or such joint-holders as the case may be direct and

every cheque or warrant so sent shall be made payable to the other or such other
person entitled or such joint-holders as the case may be may direct several

executes, or administrator, of a deceased member in whose sole name any shares
shall stand for the purposes this clause be deemed to be joint-holders thereof.

Unclaimed dividend

155. All dividends unclaimed for one year after having been declared may be invested
or otherwise made use of by the Directors for the benefit of the Company until

claimed. Unclaimed dividend shall not be forfeited by the Company.

CAPITALISATION OF PROFITS

156. Any general meeting may upon the recommendation of the Directors resolve that

any sum or sums representing the whole or any part of the profits of the Company
for time being undivided standing at the credit of its accounts or any sum or sums
standing at the credit of any reserve account including any capital reserve account
or any sum of sums at any time received as premium upon the issued of any share,
debenture or debentures stock of the Company or any amount or amounts arising
by reasons of any sald or other deposition to any evaluation of the Company be
capitalised and distributed amongst such of the shareholders as would be entitle to
receive same if distributed by way of dividend on the shares and in the same
proportions on the footing that they become entitle thereto as capital and that such
capitalised fund be applieO on behalf of such share holders in paying up full any' unissue shares debenture or debenture stock of the Company which shall be

distributed accordingly and that such distribution or payment shall be accepted by

such share holders in full satisfaction of their interest in the said capitalised sum.

157. Whenever such a resolution as aforesaid shall hav6
shall make all appropriation and applications of the
capitalised thereby and al allotments and issued of full
if any and generally shall do acts and things required
power to the Directors to make such provisions
cdrtificates or by payment in cash or other wise as
debenture becoming distributable in factions and also
enter on behalf of all the members entitled thereto an ag

Tr of shares must be registered 
,

A transfer of'sharet S#. not pass the right to any dividend declared thereon

before the registratiwr e**e transfer.

,1

t;
ti

.i:l
{
I
,

.i

,:!
:I

:l
ii
it

i
if

'1
.i
!,i

ii
'.1''li
ii,I
rl
rl
!i
i;
il

:i
.t,j
'!,r! :l .rJ

;,J'J

full
al
or

st

crB;cffiaara,Aqiftql
oz:r+t+,9:pr*o €s;a*"

ft=r,ftr;.ez.Baas i

providing for the allotment to them respectively cr



Page-29

further shares
(as the case may

&m.n they may be entitled upon such capitalisation,or

ffi+:il;l;;6.;i'by the companv on-their b:,11[ b.v^'l:

1d#i;;;;il'ii.;' of the proilp 
lesorved 

to be
';'.;, 

purt oi the amount unpaid on their existing

t;# ,inO"t such authority shall be effective and

tB.

application ther€to-
.capitalised, of the,
shares and anY

binding on all such -ffi;r 
AND DocuMENTS 

'HEET
:ause to be kept proper books of accounts with respect to'

a)allsumsofmoneyreceivedanoexpeno"ooytt.'"Companyandtomattersinst 
;#;i"; *nrcrLieceipt and expenditure takes place

b) all sales and purchase of goods by the Company:

c) the assets and liabilities of the Company;

The books of accounts shall be kept at the Registered office or at such other place

as the Directors tni.I ni,l.o shalt be opunjo inspection by the Director during

business hours' 
'i' ma,',hor of Accou te company

lnspection by member of Accounts and books of tt

TheDirectorsshallfromtimetotimedeterminewhetherandtowhatextentandat
what times and ptace-s anJ unOer *hui;;ilitions or regulations the accounts and

the books of the Company or any ot tnein srritt o" opun"d to the inspection of the

members not being Directors and no mlmber (not being 
-a 

Director) shall have any

right inspecting a;y ;ccornt. 9r qgor<s oi documents bt $'e Company expent as

conferred by the ta'w or auttrorised uV [n" oiiectors or by the Company in general

meeting.
ACCOUNTS AND BALANCE SHEET

TheDirectorsshallasrequiredbyS^ectionlS3andlB4oftheActcause'tobe
prepared and to n. prio d.toiu tiiu corpany in gene.ral meeting such Profit and

Loss Accounts, tnclfreino r*pundituie Accountq Balance Sheets and Report as

are referred to in those sections'

Particulars in Profit and loss Account

The profit and loss account shall in addition to the matters referred to in sub-

section (3) of S".tion ia5 of the nct sno*, arranged under the most convenient

heads, the amount of gross income distinguishing li" several sources from which it

has been derived unOin" urount of gro.I 
"*p"nditure 

distinguishing tle expenses

of the estabtishmJri ,riiri"r as ano-oit'''er like matters. Every item of expenditure

fairlly chargeaorelgainst the years income shall be brought into account so that a

just balance of prot"it and 1or"rry belaid before the meeting and in cases where

any item or expeniiiu[ *nitn may in fairness be distributed over several years has

been incurreo in JiV Jn. yuut tn6 wnore amount of such item shall be stated with

the addition of the reasons wrry wno'a pottion of such expenditureiis charged

against the income of the Year'

A balance sheet shall be made out in every year a

g"n"i;r meeting made. uplo ," ,93!t^Tl:"^:?,^1,,vrrvrsr 
:e sheet shall be accompanied t

meeting, The balant
ih"iiuL of the Company's affairs, and the amount i

il;;;iJoy way of dividend and the amount if anv

a reserve fund.

59.

r60.

161.

162.

:'ly rn
such

5s to
nend
irv to
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b aI a nce sheet and fff I f :l: :i',y : :,[JJ':i Ll?;,%"":?ffi :: il:
meeting be sent to the persons€nlL?';J;;;;

. manne' in *nifi;t#!F;to be siven hereunder'

165.TheDirectorsshallin.allrespectcomplywiththeprovisionsofSectionlEltol9luv 
or the Act or iltiJffiiv '5Jiti'li:iililt'iol 

tnu time being in rorce

)rv vear fi:T'HfJ::i#t:;il3:r-:n'" be examined and

the correctness of ,iiJ ilrn"." sheet .n;;';fit and loss'accounts ascertained by

H"".; rioie auoitor or auditors' 
Auditors

subiect to the approvar of the eoaro thel'j*:l'.:m"ffig11lli.;1iilill1i
Bl?"'j''"*i""lil9 "{n}i $"#fl?l:.?,"L;;;;,iion, 

rignts and duties 'nu" ,li
General Meeting' Jnu'l lYf":";;;;'210 and 213 of the

requlated in 
"to'o'jru 'JltL-s9tl9i:itj';;;';i3'ot 

ilre Act' and the follow

pr-ovisions stratt navJ'e?"eti' in't is to say

.tmentofAuditoris.notmadeasaforesadtheGovernmentmay
a)[.';,3rjr?il;i;;;oiunv",gTr^.,',,.,iXH'..*Irf tt#Tr'll]::'H;i:;'[1

current Year and fix the remune

i[ t"'ui""t anv or a partner of such Director 9l?1::t 
o'

b) A Director or officer of the "?T!t':Y :|!n"Bffit"i "i officer o:' anv perscnb)#"ssf 
?t;['[kHfJ[i*"?H1"s'?':"t':fl :il,ffi ilr[:141*x

e,J.ri;,;;['fi [r#[r[gpxl"fl!i'*T&!'ti:t?"1:;,t#n1i.'
c) l,sil',""t'iffitlli;t :iir:'i:i{q'd Tl{$*n"JI' 

-not'e or an

intention to'nominate that o"r1o'n'f ttl ottice ot auJ'ior has been given by a

shareholder to the goTp?ll ^Ji.r!., 
i-nun t0,,.t.",,"0u,' before the meeting

r# it{i'ild,**.T#.i;H}$1t[}$"ii}: i#i*q
anY other
m e e ti n s ; il;d J ih 

"' t *: :'"fli"J"!,H lH nl"l i: I i i : 

"I'ff"': 
"T, # " 

o'

iu' n""on!o qiven an ordinar; 
oiven the notice ti.,iGn not si191^|lffil,.lll

ieis atter the notice hu:.P^?:,1'$;;'','ie"m"O tc ni-ve been properlv siven

time required bv this pl".'lt]:t;;1:ff" il"-."nt or given.oV.I!:-t]
forthepur|os",thereof,noin.,"|ticeto.be::1,";oivenbythecompany
l.nuy, in.tl5i "ii.i.g-."nt 

or liuun *itt^'in tt'''" time reqlired by this provrsron'

besentoigi,"nat!h.9,u11'il."J,'it..noti..oftheordinarymeeting.
d) rhe first nilJito,.. of the .o*prnv ,nav be '.009'll'iiJ T;.?''::i:",r3ufr''L',d) 

ffi ;;il,f#"[r*ts*ru:r[65ffi ;ffi ,l',lrX
:Hf ?.?r1i=J il',i;liii1,,T:"t'nn' i n which

il""iing maY aPPoint Audttors'

e) The Directo" *'u fill any casual vacancy ln
v) 

;;; ;r.h ""'n"Y 
continues' ?ll:l-tl'n 

u uu

(c) hereof, tt't" tul'i'int or continuing auditor

ce'F
6l:rl,t?-4

fag1{i{ E{r,
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Rights and duties of auditors
(i) Every auditors of the coi1pany shall have a right of access.at..all times,to 

,the
books and accounts and'vouchers of the company and shall be entitled to

require from tne-Dirlctors and officers of the company such information and

explanation as may be necessary for the performance of the duties of the

auditors. :

(ii) The auditors shall make a reportlo the shareholders on the accounlt q','.*il"C\"/ bt1il; anO on every Balance Sheet and Profit and Loss Account laid before

iriu .orprnv in gl;6rat meeting during their tenure of office and the report

r and elplanation theY(a)Whetherornottheyhaveobtainedalltheinformatiot
have required; and

(b) whether ot nbiin their opinion the Balance sheet ii9^l1qj.?l:ill"ill l:tt
account referred to in the Report are drawn up in conformity with the law'

and
(c) Whether or not such Balance Sheet exhibits a true and fair view.of the state

of the .orpuny;t affairs according to the best of their informaticn and the

explanations given to them anO asinown by the books of the Corrpany; and

(d) Whether in tn-eir opinion boo_ks of accounts have been kept by the company

as required by section 181 of the Act' ' :,

169. The auditors shall be entitled to receive notice ancl to attend any general meeting

of the Company at which any account which been examined or reported on by

them are to bL laid before the Company and may make any statement or

explanation they desire with respect to the account'

Audited Accounts Approved by the general meeting shall be conclusive

l7O. fruiy ,ciounts of the Director when audiled and approved by a general meeting of

the Company shall be conclusive except as regards any error discovered therein

within three months next after the approval thereof. Whenever any such error is

discovered within that period the accounts shall forthwith be corrected and

henceforth shall be conclusive. '

Noti"" *" oI3J,l"": on members

171. A notice may be given'by the Company to member either personally or by sending

it by post io nil regisiered address or (if he has no registered address in

Bangtadesh) to the iddress if any within Bangladesh supplied by him to the

Company for giving of notice to him.
Method of serving Notice

Where a notice is sent by post service the notice shall be deemed to be effected by

properly addressing, preparing and posting a letter containing' the notice. and

unlessihecompanyisprovedtohavebeeneffectedatth@ter
would be delivered in the ordinary course of post.

Members resident abroad

lf a member has no registered address in Bangladesh

Company any address within Bangladesh for the giving

addressed to him advertised in a newspaper circulatin

Registered Office of the Company is situated shall be

him on the day on which the advertisement appears.

173.
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Notice to joint holders

174. A notice may be given by the Company to the ioint holders of shared by giving the

notice to the jointlhold named first in the Register in respect of the shares.
'' ' Notice on persons acquiring shares 

I

on death or insolvencY of members ',

175. A notice may be given by the Company to the .persons entitled to, a share in

consequence of Oeitfr or insolvency of a member. by sending it through the post a

letter addresied to them by name or uy any like description at the ad.dress (if any)

in Bar.rgladesh supprieo tor ttre purpose .f . tne. persons claiming to be entitled or

(until such an address has been supplied)-by giving, notice in any manner in which

the same *igl.,i h;u" been given if th'e death or insolvency had not occured.

176. Notice of every general meeting shall be given in such manner hereinbefore

authorised to (a)"every membei of the Company (including bearers .of shares

warrants) ;;t;pt l]oJ" members who (having no registered- address with

Bangladesh nuu. not supplied to the company address within Banglaciesh for

givi;g of notice to them and also) every person entitled to a share in consequence

of the deatn or insolvency of a member who on his death or insolvency would be

entitled to receive notice of tne meeting'

177. Any notice required to be given by the Company to the members or any of them

and not expressty provided-for by these Article shall sufficiently be given if given by

178. Any notice r:equired to be given or which may be given by advertisement shall be

Transferee etc. bound by prior notices

17g. Every person who by operation of law or other means whatsoever shall become

entitled to uny tnrrut shall be bound by every notice in-.re3qe9i of such share which

previously to his name and title to the share being 
.notified 

to the Company shall be

' duly given to the person from whom he derives his title to such share' 
,

lB0. Any notice or document delivered or sent by post or left at the.registered address or

any member in pursuance of these Articles shall, notwithstanding such member be

then deceased and whether or not the Company have notice of his demise be deemed

to have been duly served in respect of any registered shares whether hold solely or

joinly with other'persons by such member until some other persons by registered

instead as the holder or joiniholder thereof and such services shall for all purposes of

these Articles be deemeb a sufficient service of such notice or document on hls or her

heirs, executors or administrators and all persons if any jointly interested with him or

her in any such share. 
^--r ^ianaf,,rNotlce by Gompany and signature thereto

The signature to any notice to be given by the Company

r1:
.t:
I

iE,1

lo l.

182.

Service of processes in windi
ln the event of a winding up of the company every

for the time being in Bangladesh shall be bound, within

of an effedtive resolution to wind up the company volunl

for the winding up of the cornpany, to serve notice

appointing some house holders residing in the neighbourh
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liquidator of the
such person, and
or the liquidator
purposes, and.

be at liberty on behalf of such rnember to appoint some

;;; ;" h a p p o i n te e w h et h e r a p p o i n te d by ]l "- 1",^T::l
io b" g;;b personal service on such member for all

;i;r-;;k"; 5nv such appointment he shall with all

.lthe regulations of the comPanY' 
i

RECONSTRUCTION ,,.

183. on day sale of the undertar<ing- oi ttre company the_Directors or the liquidator on a

winding up may, if authoriseo ov on extra-ordinary R'esolution' accept fully paid up

shares, debenture or securitier ;i ;;y other .Cbmpany 
whether incorporated in

Bangladesh or not than existing to be formed for the purchise in whole or in part of the

property of the Company.and tne Jl"tots (f the profits of the Company permit) or the

liquidator (i"';;;i;;-ui,l *.V Oiitrioute such share' debenture or. securities or anv

other property of the company ,*ong.1 the members without |""?litutl:L.oi vest the

same in trusiees for them unO ,nV E;i;;il''ary Resolution may providb for the

distribution or--rppioptiation of the cash shares, debenture' securities' benefit'

otherwise than in accordance wiih the strict legal right of the memb'ers or

contributories of the Company and for the valuation oi any such securities. or property

at such price and in such manner as tne meeting may approve and all holders of

shares shall be bound to accept 
"no.f'rtt 

be bound by any valuation or.distribution so

authorised and right in relation tnereto save only in cjse the Company is proposed to

be in the course of being wound up, rrcn rtrtuio.ry.rights (if any) under section 294 ot

the Act ,, ,[ln"rp"ule"of being ,rri"o or excluded by these Articles. , :i ,,

convenient speed thereof to such member by advertisement 'in.:omeconveilrcr 
urhood of the office of by a registered letter

daily newspaper ctrcu.t i "in the neighbo , ----^L^- ^. r^;^ -^^16.. ac monrionecl in
:: XI Jr'i},i,lf ffi ffi?,"fr "iuo *'" J io s u cn m em ue r :l lll'^ "^oE:':^' : :T:': i:t ;:senl rrrruugrr trrE PvB 

t and such notice shall be deemed to be
G regist;r of mernbeis of !.he. 

comp,all rL- ^r..^*:^^aanr .^no,re nr the letter is
I"i:"f fi=ln:'J,;'##;in;il;;;;;,"'htneIa9v915:SI jT?l1.,,I1,,["*]::?il:
;:L:: il J ffi; I' ;.'s? !ii.'; ; :f U :il* * : i: ""#i' :'"'ff"T TJ:3;;t 3l' l;posleq' I IrE PrtJvrlrv'' ,um'entl in any other manner prescribed by
lompany'to ierue any,notice or other documents ln any olner

SECRECY

these Articles.ll l9o9 t , .. n,,

Nomemberorotherperson(notbeingaDirector)s.hallteentlll:.d!::Ti"j^,l.,
il'".ilru'.:iiil"t;;;;;;rl?i;!qi;i"{:n, "i,*:P,:TI::[:;,*:f,'::,,'i
Bi:E:[['"ti'ffi H;[*l,*id;t'#P!'n:191":'^l^^'"y*P::n-P,:i'1:::'ii:
U;ffi:'ff ';,.il:Hi:'#ild';i;i.iii[-oii':y:'r:M'*ffiX;; i;td nrtri" of trade sicret, mystery of trade or matter

*llrttouu.t which may relate to the conduct of t.fe and

;ilhl; the opinion o'f ffe Director will be expedient

the ComPanY to communicate.

1g4. Every Director, the secret*v,-nroitor, Trustee,-Member of a co.mmitee' officer'

servant, Agent, Accountant or other persons employed in the businels of the

Company shall, if so required UV ifre Oil'ectors befoie entering upon his duties sign

a declaration pr.oging nimsett io observe strict secrecy respecting all transaction

of he company with its customerr-rnJ ini. itut".of Rctounis w'rth-individuals'and

in matters *f'..ilf.' ,rV come to his knowledge in the discharge.of .{s Oytig1 except

when requi;;d ;t 6'do ny tnu Directors or by any meeting or by Court of law and

expect as far as may be necessiry in order to C6mply with any of the provision in

185.

I
1l

1,
::.

;nfrq)
.{i5 II{C
rI{ r'.,'

csrrii cGe
qni-i'Fc can

frsrft{t
(]l4eri



1 86.

187.

1 88.

1 89.

;fi."i!;.;",*r,iia-rr[i,i.t., oii"ctor, Managing Director, Secretary, Manager'

Officers'orlotfierle;'pfoGes may incur or 5ec6me liable tor by,jreaso,l of any

.diii,-l,it ,Lntereo,into-oi'iii o, d'eed done. by him. as such , Direitor;, Managing

Director, 
,Secr6tary, frfiinrglr, Officers oi oin"i 

"rptoy..t i! 
h.,g'sgfafSe of his

duties. l''
Subject'as aforesaid, every Director, the Managing Direclor,:iSecretary' the

manager, Auditor ot-'rny oin". Officers of the C-ompany shalt*be indemnified

against any liability in"lrt"O by^!j.m, as such Directois,.Manbging Director'

Secretary, Managei, A;;i";a oi otri."t. in defending any proceedings whether

civil or criminal in *riirf1luOgementis given in his favour or in which he is acquitted

of in connection with iny ji'pfication rinder section 396 of the Act in which 
'elief 

is

''.&bctor's and other's rights to indemnity
, ,..-_" !-:

Subject to ttre,gryffiof S_ection 102. of the Act, every Director of the Company'

the Managitlgl@i 'ttrebuCtetary, Manager and other-:lli1T:,,oi:Ttl"y"::: :l
iiiE 

'ili,J;i$;l:ffii$ iil"r;in"d'by the Lompany and it sharr be the dutv of

Director,,ot,r'thb.j€oiiprnv "rr 
cost, iosses a.nd expenses 

^(iitl'ili.g Jli::Ilg

lf the Company shall be wind-up whether volt

with the sanction of an extra-ordinary resoluti
specie or kind any part of the assets of the C'

vbst any part. of ihe assets of the Company i

given to him bY the Court.

Subject to the provision of section '102 of the Act, no Director, Managing 
-Director'

Secretary, the ruanag;i, ArO[o. or other officer of the Company shall be iiable for

tn" r"."ipt negtect t"r-Obfauft of any o-ther Director or officer or for joining tn qlY

i"i"ipi oi: ogrir act-oiconiolmity !i for any loss or.expenses happening to the

C;;ily tnioJghr oV oro"i oi tn. Directors ?or or on behalf of the Companv or for

the insufficiency oi'OefiiLncy or of any security in or upon.*,I:!,-T[g ll"
*on"1rt of the Company shali be invested or any loss or damage.arlslng from Ine

uanxiilptcy, insolvency or tortious. ac] of-any person with.wtrom.?iy^ i:::l
securities of effects siati Oe Oeposited or for iny loss occasioned by an error of

rroli,iit"t, omission, default or over sight on'.his part. of for any other loss'
'd#;il or misfortune whatsoever which shall happen in the execution of the

orii"i.ot his office or relation thereto unless the same happens through the willful

Oetjufi and neglect of such Director, Managing Director' Secretary' Manager'

Auditor and other officer of the Company'

WINDING UP
Distribution of assets

issued upon special terms and conditions.

lf the Company shall be wind-up a-nd the assets available for distribution among

the members as such shall be insufficient to repay the whole of the paid up capital

rr.r., ,riliiinatl oe distributed so that as nearly/as may be losses shall be borne

uV in. member in proportion to the-c.apital paid up or.which ought.to. have been

oiid-uo at the commencement of the winding up the shares, held by them

Iurpgaiu"fy. And if in a winding-up the assets available, for distributio.ns among

tfre'memndr shall be more thanlufficient to repay the whole of the capital paid-up

at the commencement of the winding-up the dxiess shatl be distributed amongst

ine memOers in proportion to ttre capitai at the commencement of the winding-up'

p"o-rp of which ought i. have been'paid on the shares hetd,,by il.-?il:.!::lil:y'But this Article is to be without prejudice to the rights of the holders of shares

Page-34

INDEMNITY

benefit bf'members or any of them as the li

csat cffiF (Ecfr
qrs'6t4

ksrftr

1 90.

think fit.

il.rq]



We, the several
desirous of being
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i:,'*hose names and addresses are subscribed below are
,a Company in pursuance of this Articles of Association,

to take the number of shares in the capital of the Company

Name of witness

Majibur Rahman,
48 Motijheel
CommercialArea,
Dacca. ;

and we respective$.'li
set opposite our resp-i

Name, addresses,and
iotions of the subscribers

Habibullah khan, '

Business Executive,,2/2
Kulshi Hills,Chittagong.

Accountant , 378-1,
Nasirabad Housing
Society ,Chittagong.

.Anawarul lslam,
Business Executive
Bishnupur, Comilla.

R.K. Sarker,
Engineer,
40/2, Naya
Paltan,
Dacca.
SaifulAlam,
Company service,
3312, K. JaEimuddin Road,
Dacca.
Samsul Haq,
Company Service,
24, Golapbag,Dacca.
K.A. Siddiky,
Automobile Engineer,
352A,Road NO-27
Dhanmondhi, Residential

Shares Full

Witness to the signatures:

S.M. Shajimuddin,

CommercialArea l:'

:1,

(j

l'r'i

i'

t:
l
H
!
:
.i
i

:i

l-.
if
:{

ii
n
ii
l:

Number of shares taken bY

each subscriber
100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

100(One hundred)

700 (Seven hundred)
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