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THE COMPANIES ACT, 1994
(ACT XVIII OF 1994)

A PUBLIC COMPANY LIMITED BY SHARES
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THE COMPANIES ACT, 1994
(ACT XVIII OF 1584)
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
MEGHNA BANK PLL

The meme of e compaty s MEGHNA BANMK PLC ihzrein under c@lled tre ComnprEny.

The registcred ooz of the Compary wilt br wruated in Banglades,

= phjects for which the Comcany is estatuistied are:

341

202

e cary on, . beasact, Undorske and conduck the busnsss of barwing i
Rangladesh a~d abroad @ provided in Section 7 of the Bark Comzanies AC
1991 of Banglacesh or any #mendmant of replacermant Lierect indudiog but
i ot mited ko Suv snd scll bullcn 2nd spedes, deal in fareign =xcharge
‘nor.alng buying and selfng oF forzign cxchange, entenng irto Tedging and
desivaliva ansacllon an? negotiabng and discounting of expot docLrments
and al otheor matters rolated to Eoreign exchang? DURINESS, arr2ne a2
daposit wauits and sdle custody of valuables Cf all knds, ennages o sale and
oerchase of any storks, shares or securiliss of for any other monetary or
mercantile transacton, recaive depesit rom wErous persens, asqur.atl-:-na,
Fryst, Agencies, gowarnment, \end money withy or withoul collaterals, [2esing of
2y targble and intangible wssels, cngags i1 merchant bamking, wadensTivng,
Tenaging @nd distriputing stocks, shares, hords, delentres, [rpor . permis
and oiher securiues of differont companics, provide: custodial services, att as
finemeess, promoters,  caplialists, tinancial  and  monelary  agents,
concossionaires,  browess, financial Advisors, wwestment sanker, offcal
lguidator and roceiver, cngaya N Yelamic shadaty based bankiny, orivals
Rankad, priobty bankng, st and #an to att 35 cwecutor, trostee or
otherwize and Lo oper hranches or iizison ofices in Sargiacesh ar sbroad s
the purpoess af banking;

W draw, make, accep:, enduse, discount, wegutiate, awacte and 530 bonds,
debenturas, proferentizl shares or amy other spouriticy permided onder UG
laws and o issue BIs of exchange, promis=son 5, fetters of credp
traveor's cheque, droular rates, cther vares x-. Hhén-ilaer elivary
ers. Dbt mercankle indicia or tokens, bul Lt otks and shares
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to borrow or raise money or secure the payments of money by creating
encumbrance over the assets of the Company incleding but is not lmited to
on the undertakings of the Company;

304, to purchase or otherwise acquire and undertake the whole or any part of or
any inkerest in the business, goodwill, property, contracts, agreements, rights,
privileges, effects and lizhilities of any other company, corporation,
partnership, body, person or persons carrying on, or having ceased to carry

on any business which the company is authorized to carry on upen such terms
and conditions as the Company may deem Ft;

. to acguire, contract, maintain or alter any immovable or movable property,
rights or privileges which the company may deem necessary, or convenient for
the purpose of its business;

3.06. to amalgamate, merger, reconstruction with any other company engaged in
similar business;

3.07. to provide for and to establish and suppert or aid In the establishment ar

support of any association, institution, fund, trust and convenience calculated

to the benefit of the employees and staff, former or present and thelr
dependents;

It is hereby expressly declared that the objects of the Company as spedfied in each of
the foregoing paragraphs except where othenwise expressed in such paragraph, shall be
separate and independent objects of the Company and shall not be in any way limited or
restricted by reference to or inference from the terms of any other paragraph or the
order in which the same occur or the name of the Company;

This Memorandum shall not be changed without prior permission from Bangladesh Bank.
The liability of the members is limited.

The authorized capital of the Company is Tk.2000,00,00,000.00 (Taka Two
Thousand crore) divided into 200,00,00,000 (Twe Hundred Crore) ordinary
shares of Tk. 10/(ten} each with the rights and privileges and conditions attached thereto
a5 are provided by the Articles of Association of the Company for the time being with

power to increase and reduce the capital of the Company in accordance with the Articles
of Association of the Company and the law for the time l:ueirpg in force.
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= | Namr, address, l‘la"II:II'I;'iI-'IEHIIL'I drscription ot
ey | subscribers

1. | ‘Marne: Mr. HON, Ashequr Eahman M.P.
| | ather: He. Late Sbdur Hatiran
Mecher: Lake Hrs, famida $hatus

i gdaress. "Rehann® Hoose - L4, boad - 7 Biock H, Zaran',

Dhaka,

Liale o Bilh: Decermb=- 11, 1951

E-arail; shmam 200000

Pliane BRO2 ARAAAZ0

TIM: 2A0-1u-0577

MIO Panipoet Mo AR15ARGT43ET 1

| Matonalily: Gasigladssk®

| 7 Mamu: Mr. Abdul Alim Khan Salim
| Fathor: Laze 14, fbre. Halo Kha

| ¥irtazr: Mirs, Aiwaga Kasanam

AAdress: Flal- C-6, Siy Yiew “okcli, 23,

iddashwar: Road, Drars

Dabe of tinh: January |, 1951

C-ma’l @ meginabank LEymg Loom

Chape 11713000104

TIN: 215-101-2399

NI Fasspa:t Na, 0 FRl113701255351

“gtionality: Bang' a:ler":n

o — ——

ra

Mame: Maj Gen Amjad Khan Chnw:lhur'f {Fr.e'r.d
Father: Late & Kashamr Blan Thowdhury
eAnkwer: Lale Amatir fah—an Kishear

" Address: Soase - 228, Lase Rood, hew
LrtHS, Monakball, Dhaka.

Date of itk Rowerbor 30, 1935
C-imall: reeghankanklid gmai.com
Preane: GACI E31980

TIM: 26E-1C-N22ZE_TU

WTD Passpost Mo, @ FRAGEIELS 4394

| Mationality: Hapgladzsh

1

takan by each
Subsoriner _
#1007 0,300
| ron2 Trere Soen
|
[

1,00,C0, 0
(e Sl

|

|

: Mumter aF Shiwres

T gigrature of |
I Susserlpors

] |
|z} |

2.00,00, 000
[Twrd Crores

4. | Mame: Legacy Easlton Limited
Ropresentad by: Mr. Md, Yasin Al
Falber; Late M:. Hotik Lllab Hiah
Miolhesr s W15, Anowaa Begurm

Aeelreese: 1LE? Inkiles Ruad, Chiktagong.
Miate of Birli Aprf 50,1962

E-mal. * ¥251 0, ali Srege ey Lo
Thowe: 03 1316163

TTW: 303-200-435]

| HIC Fasspedt Ne.: B 5941 16338/ 18

- Naticrally: Sargladzsh

Namne: Mrs. Farah Aisan
athes. |ate M_A L3t
Mothier: My, Svesng BRQis

Jabe of Birth: Mobrear B 1054
VE-mrail s meglnatank imagmee Loy
Flrone: 3RC2 959585

Tl A0 13670

wIragepan | Mo AEUREIOATEY Y
| mwtionely: Duaegiaddonhi

adciess House - 13, Prad 120, Sulshan -1, Dhald,

'l.

Al

=

700,33, 00
yTwo Crvg
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| Mame: Mr. Md. Kamal Uddin
Father; Late Halez Jalsl Uddin
Mather: Mrs, Shahanara Akhter

Dhalea.

Diste of Birth! February 21,1558
E-mall : meghnabankl@gmail.com
Phone: BROY B350408

TIN: 24B-100-1424

NID/Passport Mo, | 2690653252221
Matlonality: Bangladeshi

Bdress: Plat- 1402, Eastern Fortune, 12/8, Eskaton Garden Rohd,

4,00, 00,000
[ Four Crore)

Mame; Cassiopea Fashion Ltd,
Represented by: M Tanveer Ahmed
Father: Mr, Manzur Murshed

Mather: Mrs, Rowshon Murshed

Address: House - 02, Rod - 50, Gulshan-2, Dhaka
Date of Birth: October 29,1568

E-rmail : meghnabankimgmail.com
Phone; 8802 SE14757

TIN: 105-201-BB45

MID/Passpart Mo, : 2692619433683
Mationality: Bangladeshi

2,50,00,000
{Two Crore Ffty lac)

Mama: Mr. Shakhawat Hossain

Father: Mr. #Md. Mosharraf Hossain

Mothar: Mrs, Nurennessa Begum

Address: House - 1918, Road - [17, Guishan, Dhaka,
Date of Birth: April 1,1963

E-mail: chaiman@paramountaroupbd.com

Phone; 01711563275

TIN; C37-100-4132

WIDfPassport Mo, @ 2692619463 401

Mationality: Bangladeshi

1,B0,00,000
(One Croee Eghty lac)

Hame: Mr. Alock Kumar Das

Father: Late Abani Kumar Das

Mokher: Late Mrs, Shandha Rani Das

Address: House - 19/B, Road - 117, Gulshan, Dhaka.
Date of Birth: May 1,1964

E-mail ; stiduty free@vahoo.com

Phone: 8802 8856841

TIN: 037-100-2038

WD/ Passport Mo, ; 2692619 463 402

Mationality: Bangladeshi

10

2,00,00,000
{Twm Crore)

MName: Mr. Md. Ali Azim Khan

Father: Md, Ashraf All Khan

Mother: Mrs. Chan Boru Begum

Address: House 17BE, Road I3, Mew DOHS, Mohakhall, Dhaka,
Date of Birth: Novernber 10, 1955,

E-mail; meghnabank1@ gmal.com

Fhone: 8802 3714281

TIN: O14-3102-7161

NID/Passport No. : 269024381 5544

Wakionakty: Bangladeshi

£,00,00,000
{Twa Crone)

1l

Mame: Mr. Allaj Md. Lokman Hakim
Father: Late Hajl Moninzzaman Sowdagor
Maother: Lake Anowara Begum

Address: 1646 SK Mujib Read, Lokman
Towes, Chittagong.

Dake of Birth: Apeil2z, 1956

E-mail; rin@bdcom.net

Phone: 031-713042

TIM: 351-101-1161

NID/Passport Wo.; 1595511702034
MNationakty: Bangladashi
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Mame: A1, asbionr Behieran | aske
S W Y S LT R A R TE Tl
Salhizeg Mes 5 oAeien Taing e
Soalrass: TLeskar cTolak Pouse - 205, Qeen - 5, Keuley il
S Khulsi, Dists Chiogong

Dl ol Bl sWavrmbe 15, 1475

| F-raai's infodiarl.com

Pogra: 2203 1-285 123 1

AN 250-30E-Dala

HID Passperl Mz, @ 159 4336137 BCT

Halivndlity: Denywerdesk

e ] -I- i,

| £

o

B b Tl et i

Mamea; Mrg. Rehana Achequry Rahman

Fathar: 1310 Mr. ML, a0

ol Lele Mre, Khorshida |ague

Sl -ess"Pehara” Hooss <17 Bnad -3, Bles-H, Zaneni, 2heks,

Cate cf dietk: March 17, _9 1

E-mail ¢ rrhana r2hrardidgraail o

Phone; BACZ 3322330

TIM- 445-100-229R

M3/ Passpoet Moo 105355 SES4TA3270
Warinpa iy Sanglaresh

I Hame;: Mr. Md. Mazibur Rahman Xhan
Cathar: Late M. Baoda hews: Khan

Mother: Late Mo, Brsara Begum

addrees: 4Bl MAM W lage, Road - [f5,

Cariaril, Dreaka.

Date of Bl Eaphombe: 32,1554

E-mail:rkban wly picosenenl@® gi-ailcoon

Mrone: B3G2 390%: 2

- TI%:4z0-103 0036
MIC Fzsepart Me. @ 2692519564500

| Matianaldy: BEangladzst]

43,070,000
i [y Threr Lac)

2,052,000
(Two Troee’

: Mame! Salihy & Baotlaes LEG,

Fepresanted by M Mohammed Mamun Salan
* Father: _ate Moctammerd abdos Salam

Maiher: “rs. Yur Jahan Zalam

Bardar, Chillegog

Chabr " [irli Zannary 51906
E-mail - mzmungbsaenbrstiers.osn
P Tl -0 -F5127 8

TN ZU-2100- 2k

BT Pz et W0, 0 150EE2231060D
M2z enzh b dangladsshi

18,

Mama: Mr. M. A. Maleque

rathe-. Lake . Abdu: Safir

: Meahet Labe Mzsl. 2Ll 3 Khatan

Adciess: 13708, W=sk Mon o, Mirpur, Til-aka.
Crale of Birth! Jine 1, 1952

-l preghnakank 1gmail.com

Ahcne- L 7117084R7R

TIM: k2€-10E-B75

ML/ Passpot Mo ZR11L551B67 7 5
Matora ity : Bangladeshi

MNama: Mrs. Nuran Falema

Father: Lale M1d. atdul Hals

Fetezr: Frs, Luf oy

Addrass: HAouse - 14, Ruae -5, Dhayoeedi 378, 00 2ka,
Caze of Birkh: Zuno L2441

Eqamzi @ oy hind odr kLEgh ol .cum

Fhana: B3-031-7527003

T &5 100 BELG

R 2= N LA T/ M5 BN S 19

| Wabicnalize: Banygladesh

Aodrps=- B71 Muagn fara, Harth Agrabad: P S Doukle Moaring, PL0O-

| 2,00,04,000
i (Twe Zroeo)

1,00,00,30C
[One Crore)




| Mame: Mr, SM Jahangir Alam (Manik)

Fathier! Shakid Tariqulla *Bir Bikram®

Matnier: Mrs. Ankurar Nessa

Address: House - SE (E)-3, Road - 137, Gulshan-|, Dhaka.
Date of Birth: Jamuary 14,1968

E-mail : meghnabankl@gmail.com

Phone: BR0E DBEE44686

TIM: 155-102-5022

WID Passpart Mo, (2692 619 482300

Mationality: Bangladeshi

7,00, 00,000

{Twn Crore’)

19,

Mame: Lusalka Fashion Lid.
Represented by: Mr. Md. Saidur Rahman Sarker
Father: Md, Brdiuzzgrman Sarker

Mother: Late Harajon Nessa

Address: House - 10, Foad - 12, Sectar - 10,
ktara, Dhaka.

Date of Birth: August U, 1967

E-mail ; meghnabaak] Sgrmall.oom

Frone: BA02 B217370

TIN: 107-200-5630

MID/Passport Mo, © 27 13023 196297
Mationality: Bangladeshi

70,00,000
(Seventy lac)

20.

Mame: Mrs. Taslima Islam
Father: M, Mofizul Islam

Mothar: Mrs. Momota) Begum
Address: Baimond Aparbment, Plat- 202, 3578, Road - 1, Dhanmondi
BJa, Dhanmondl, Chaka.

Date of Birth:' March |, 1977

E-nall: meghnabanklE gmail.com
Phona; BEOZ 961 1585

TIM: 226-103-4662

WiD/Passport Wo. : 59 T 568523 06 1
Nationzlity; Bangladeshi

21,

1,00,00,000
(Ore Crore)

Mame: Disari Industries Pyt Ltd
Represented by: Mr. Md. Rexaul Hossain
Father: fhaj Alauddin’ Molla

Mother: Alhaj Khairunaesa

Address: House - 133, Road - 5, New DOHE, Mohakhali, Dhaka.
Date of Birth: February 1,190

E-mail: rezaulibookdstargroupbd. com

Phone: BEOZ 9817615

TIM: 141-T00-20597

MIDPessport Mo, @ 265089825 1893

Mationakty: Bangladashi

1,00,00,000
iOne Crong)

L

Mame: Mr, Md. Jashim Uddin
Father: Late Haji Tdris Mia
Mather: Mrs, Tahera Bagum
Address: House - 14, Apt - B-01, Road - 36, P5 & PD: Guishan,
Dhaka-1212.

Date of Birth: January |, 1965

E-mail: meghnabankl@gmail.com
Phone: B0Z 9BB2.248

TIN: 248-100-1205

MID/Passport No. ; 2692619 47 67 12
Mationality: Bangladeshi

1,00,00,000
[Dne Crore)

Name: Mr, Sajibe Kumar Singha
Father: Sadal Ranjan Singha

Mother: Hrs. Dipak Singha

Address: M5, Anokul Traders, Nabl Super Market, 232 khatunganj,
Chittagong.

Date of Birth: September 17,1571
E-nall | anckulsajibe@yahot. com
Fhione: BAO-3 T -6 T J6E

TIN: 3B1-102-4515

NIDyPassport Mo, ¢ 1 594 13 54 19253
Naticewality: Bangladeshi
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Aldresy: donse - 02, Fced - 7, 500 - 9, LA Bzl Toven,

‘ Jivsra Dhioks,
: Lizle of dirh: Joly 23,1373
| =-mmail: FhanuesSnnstaom
L Prwne: 01913474101
I | Tit: 05Y-] Za-qBSL
I CMIDYPasapurt Mo, @ BT 147 735957 &4
| Haiicralify: Pancladeshi
[ 25, | Mame: Mr, Shatidul Ahsan
| Fatherr: _ale AT.M Dbaived Uillan “aster
| Mother: vale Hur lvessa Gegus
i l.':'-DjI'-E'SS: Hase - 19, Road - 120, Gulsaan 1, Jhaso.
i j Lak= cf itk June 1, 1958
E mail 1 i forialsan- Qrodpesam
“hraw: &Rbal 10
{ TIN: NE1-I0 4520
ML PRssoort o, o 26922104847 25

A Dl

.'_"qr| |
! ] .
| ’
i I
i [
i i
i | |
|
| | |
< 0,00, ! _l
| (Ten lac) I

| #6. | Mame: ¥r. Md. Saiful Islam
, Fathe: Lats Hd, Aksad Al
| Matner: Labe Mala dequ,

| Acdidresst &0 Crescent daad, Dhanmandi, Chaka.

i Gaiu of Birk-: March 2,1967

| E mail : megh nalank Liggimal. ozm

Phro: A20: FE3Z324

P TTM: 13102 2743

MIL/Easopest M. - 8BS 7 86749 1564

|| Retipnality: Bangladest

1,60,26,00
{One e’

EES Name: Mr. AKM Moslanzur Rahmah
Fathe-: [ate &l Haj Naoar Mohemmad
| Methes fa-Ha, Mol 2ecumn
i &dmiessr 277, Blerk-F, | &lmatia, Obaka.
Trale of Birth August 26,2953
L-mall ; ~eghraban«1l:3 gmail.coem
| Frone: BROZ 9L T1H34
T 150-102-3415%
. b Prsmoort N, 3 Q019484219000
N Fiational v Bangladuski
i ZB Hame: Palanmaunt Texrle Led.
| Reprasenbed by Mr. Biswaiit Foy
¢ Fother: Latelal Manan =0y
| | Mt Labe MI2) Bala Rey

b & Gulsnan- 2, Doanka,
| Jake of Birth: Januay |, 2967
Z.mail : Wawallbfoaamourtprooupod oo
Phisees: K17 30053060
TTH; S 4C-201 B3LEN
WIDFassposd Mo, . 2C39035 &5 4G | ]

E2 Marma: M5 Ishmam Raidah Eahman
: Father H.M. Ashegar Ralirnen
YrAter; Men. Brhapa Askeaur Rahman

oet2 oF Bt Nevewber 4, 2971
C-nzit ili&wCH g ralosm
Mhcne: 2B0z BE22314

Tk ARL. D]
FTmPonsp s Mo 190 PAS2 G012 2
CHataaalivy: Bangladesli

- —

Addrzes: Chakate ease [ _evel - ), House - 22 Foad - 133

FENT .
TIIy Flves [3) |

' 20 Lo,000
[Tweenly [gh

Acdelresss: "Revary” Hogte - 11, Goad - 2, Blaee-A, Banan , Dhaka.
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3.

| Mame: Mr. Shahriar Imtiaj Rabhman
Father: Mr. Md. Habibur Rabman
Mother: Mrs, Golly Bahman

Acddress: House - 112, Road - 2, Block - C, Mansurabac RByA,
Chaka.

Date of Birth: Decamber 7,1978

E-mail: manzuniharmoppa.com

Phone: 01717641353

TIN: 036-101-5320

MWID/Passport Mo.:M 1 105836
Nationality: Bangladeshi

1,00, 000
yTen lac)

3.

a2,

Mame: Mr. Gazl A.Z.M. Shamim
Father: Lake Gaxi Abdut Gani
Mother: Mrs, Gazi Hosne Ara Begum

Date of Birth: Nev 21,1953

E-mail 5 me ghnabankkTgmail.com
Phone: 01713145614

TIN: 220-100-3880/LTU
HID/Passport No. 26926194637 90
Mationality: Bangladashi

Address: Fat- 218, House - 17, Road - 65, Gulshan-2, Ohaka,

10,00,000
{Ten lac)

Mame; Mr. Rasheq Rabhman

Father: H.H. Ashegqur Rahman

Mother: Mrs. Rehana Ashegur Rahman

fddress: Road - 7, Block - H, House ~ 11, Banani, Chaka.
Date of Birth: June 16,1977

E-miail; rasheqg@agni.com

Fione: 01713010077

TIN: 246-100-4657

HID/Passport Mo.: B3 T 5B547 43272

Mationality: Bangladeshi

a3

10,040,000
(Ten kac)

Mame: Mr, Shareq Rahman

Father: H.M, Ashequr Rahman

Mother: Mrs. Rehana Ashequr Rahman

Address: Road - 7, Block - H, House - 11, Banani, Dhaka.
Date of Birth: February <,1971

E-mail: shared.rahman@gmai.com

Phone; 8802 8822336

TIM: 252-100-622%

MID/Passpart No.: 093 62560

Mationality: Bangladeshi

10,00,000
(Ten lac)

Mame: Mr. Bimal Kumar Chanda

Father: Late Bani Madhab Chanda

Mather: Lete Maya Rani Chanda

Address: Bramongon], Murapara, Rupgen], Narayangon]
Date of Birth: September B, 1956

E-mail : meghnabankl@gmait.com

Phone; BEDZ 9567825

TIN: 041-100-9538

WID/Passport No.: 269887 7 386850

Nationality: Bangladeshi

76,00 000
(Twenty Six lac)

35.

Name: Mr, Hafizur Rahman Sarker

Father: Md. Badiuzzaman Sarker

Maother: Late Harejon Messa

address: House - 10, Foad - 12, Sector - 10, Uttara, Dhaka.
Date of Birth: December 15,1962

E-mail ; meghnabankli@ grmail,com

Phone: 8802 80917370

TIN; 155-100-3670 .

NID/Passport Mo, @ 27 13023 197 831

Mationality: Bangladeshi

.||
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1 Hame: Arergrara ashivt L,
Fuproeserbod by M-, M. ¥asin Al
I Fulher: Loz M- Hagio sk Yigh
| Mal-ar: lus. hrnwsrs Peget
Aadderss: DTRY Tiniles Read, DRillacon.
[ate of Hirth; apnl 19,156
rrail Dwag noal @recEtiler o
| Phone: g0 | -266Hz04
| 1ame 300 a5
ST Racspel Mo © L3941 16025235
Muticrlily: Bangladushi
|Nanm Me, Md, Macrul Islam
| ather: _obe 09, AZhar Mallab
i Flollper: Moy, Rabeya Jecurn
drldras=: Balrond Apatment, Flac- 202, 3508, Rnad - |,
vhanmzedi B, Ghasmed, Dhiaka.
Dtz of Births Jurg 10, (805
| E-roidil = rmeg hnaouok 1 gimail oo
| #hone: Z340F SR1 2536
' _lh': 226-1':-'3-'3'13-*1
______ dob S BHAZES BEC
hanea: Pnpular Life Insurznce Cu:umpan',,' Lid.
I Represented by: My, Hasan Alwed
i | atmar: Lawe 811 1a] Glashuddn Anzmezd
Mathe-: Mrg, Meniua shered

duate ol Berlh: Makeh 5,1304
E-mai.: pooalar@msnod.nst
Fhnne: #A02 9361233

TIH: 150-200-FEE
© HilyFagsport Mo, 1263 1649424363

Morre: St Arslica- Rouf
Acdress: 65-68 Motjresl C/A, Dqzka
Pl 0181 9 10224

| Withess —1 I

aarEpes

Eudreees: o - 220 Read - 33 Doanme-wli 304, Chaka.

_I G n :u: e
Cone Crore)
|

2,70,05,007
e e

R

Witness - 2
Aclwewzte "l Ts'amn

" Addrees: B5-06 Motithee| CfA, L
| Phone: 01715 14 35 0B




MEGHNA BANK PLC

ARICALES OF ASSOCIATION

The Companies Act— 1994
(Act XVIII of 1994)

(A Public Company by Shares)
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ARTICLES OF ASSOCTATION
L
RIEGHNA BANK PLC

PRELIMINARY
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29 "Director” means the Directors for the time being of Drirectors
the Company or the Directors assemibled at a mesting

of the Board of Directors.

210 "Dividend"” includes bonus. Dividend

211 "Goverpment” means the Government of the People's Government
Republic of Bangladesh.

212 “Institution” includes public or private limited Institution
cOmpany,

'213  "Managing Director" means the Managing Director of Managing Director
the Company appointed under Arficle 129.

214  The marginal notes hereto shall not affect the meaning Marginal notes
or construction hereof,

215  "Memorandum" means the Memorandum Of "Memorandum®
Assoctation of the Company.

216 "Office" means the registered office for the time of the Office
company.

217  "These Presents" means these Asticles of Association These Presents

as originally hereby framed or as altered from time to
time under Article 167,

218 "Proxy" includes an attormney duly constitufed or Proxy
appointed under an instrument of proxy, power of
sttorney or other authority in writing.

2.19  "Seal" means the Common seal of the company or any Seal
facsimile of the common seal used by the Company.
"Soonsor” means the persons who have subscribed the Sponsor
220 Wemorsndum and these Articles.

Word importing the masculine gender, also shall, Masculine and Feminine

221  include the feminine gender and vice versa. gender
Wards importing person ghall include boedies, g%mnns
221  corporate and non-corporate and the Govemnment, g

Words importing the singular number shall include the  feienls
223 plural, and vice versa, '
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11.

13.

The Board of Directors may proceed with the allotment of the

shares upon a minimum subscription of Tk 10,00,00,000 M inimum
(Taka One Crore). subscription

Subject to these presents and any directions imposed by the Shares at the
Government or the Bangladesh Bank, the share in the Capital disposal of the
of the Company for the fime being, including any share Board.
forming part of any increased capital of the Company, shall be

under the contral of the Board of Directors who may allet or

otherwise dispose of the same or any of them to sharcholders

or other persons in such proportion and on such terms and

conditions and at such time a3 they may from time to time

deem fit and as per rules regulations framed by the Authority.

Subject to these presents, the Board of Directors may allot and
1zsuc shares in the capital of the Company as payment or part
payment of any property sold or goods purchesed or
machinery supplied or for services rendered to the Company

and any shares so allotted shall ba issued as fully paid-up
shares.

In addition to and without derogating from the powers for that ~ Issue of shares
purpose conferred upon the Board of Directors under Article 9 by General
the Company in General Meeting may defermine that any Mecting
shares, whether forming part of the original capital or of any

increased capital of the Company, shall be offered to the

shiareholders or sny other persoms, whether members or

holders of debentures of the Company or not, in such

proportions and on such terms and conditions as the General

Mesting may determine and as per rules snd regulations

framed by the Authority.

Any application sipned by or oo behalf of an applicant for Acceptance of
shares in the Compeny, followed by an allotment of any share shares
therein, shall be an acceptance of such shares within the

meaning of these presents and every person who thus or

otherwise accepts any shares and whoze name 18 on the

Regizier of Members shall for the purposes of these presents

be a member.

The money, if any, which the Board shall, on the a]ln::'un:nt of  Deposit and eall
any shares h-e:ing made by T.h:.m, raquire or direct to be .- ] l:l o be a debi

allotted by them shall, immediately on the insertion o "i-
name af the alloties | n the Kegistar of Mmhl.-.n: ae the name=e

the Company from thﬁ allottee thereof and shall be _ s
pecordingly. ﬂ
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20.1

20.2

203

20.4

indemnity as the Board may deem adequate being given, B ew
certificate in lieu thereof shall be given fo the party entitled to
euch lost or destroyed certificate, A sum as decided by the
Board shall be paid to the Company for every certificate issued
under this Article.

FORFEITURE OF SHARES

If & member fails to pay any call or installment of a call on the
day appainted for payment thereof, the Board may, at any time
thereafter during sech fime as any part of such call or
installment remains unpaid, serve a notice on him demanding
payment of so much of the call or installment as is unpaid,
together with interest and all expenses that may have been
incurred by the Company be reason of such non-payment. A
Second notice stating a further date (not carlier than the
expiration of 14 days from the date of first notice) shall, in the
event of non-payment at or before the time appointed for the
purpose be issued intimating shares in respect of which the call
was made, will be liable to be forfeited.

If the requisitions of the notice referred to above are not
complied with, any share in respect of which such notice has
been given, may at any time afier the expiration of the time
gpecified the notice and before payment of all calls, interest

and expenses due thereof, be forfeited by a resolution of the
Board to that effect,

A person whose share has been forfeited shall cease to be a
shares, but shall, notwithstanding, remain liable to pay to the
Company all money which, at the date of forfeiture were
presently payable by him to the Company in respect of the
shares, but his liability shall cease if and when the Company
receives payment in full of the nominal amount of the shere.

The forfeited share may be sold, m-sllotted or othersase
disposed of on such terms and in such manner as the Board
deems fit, and &t amy fime before a sale or disposition the
forfeiture may be cancelled on such terms as the Board deems

fit.
Motice of such forfeiture must be given to the mem
concermed and his neme shall be removed from the Register

Matice of
Forfeiture

Farfeiture of
shares

Liahility for the
share Forfeiture

Cancellation of
Forfeiture

Members as guch holder, and an eniry of the forfeiture, ‘Pﬂlﬂhﬁﬁ

the date thereof shall forthwith be made in the Register=y%F

Members. Such entry shall be conclusive evidence of
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to the said Transferee, his executors, sdnmmstrations and assigns the share (shares) numberad
R s e t- s -Standing in my name 1n the books of MEGHNA BANEK
PLC, subject o the .':r:'-":ral l:l:lnliluhli.'-l'l.ﬂ on which | held the same immediately before the

execution hereaf; snd 1 the said Transferse do hereby agree to take the said share {(shares)
subject to the conditions aforesaid.

In witness whereaf we have put our respective signatures  Thereio
1 | R FEts |, ¥ SRR |

Signed by the aboveé-named

. Transferor in my presence:

9 Wiknasa:

Signature:
MName:
Address:

Tranzferor's Bignature

Signed by the above-named
Transferee in my presence:

Witness:
Signature:
Name:
Address:

Transferor's Bipnature

231 The Company shareholders initially cannnot transfer any share Hestriction of
to any person othér than the members of the Caompany, The {transfer of shares to
shares of existing members be first offered to the other existing  any persons other
members of the Company. If none of the existing members of  than the members

the Cornpany is willing to purchase the shares it can then be  of the Company
offered to an outsider. The sharés shall be sold  at such price
determined mutually between the parties.

232 The transferees exempted from those restrictions i
under Sub-clause (1) of this Article are the father, moth i
or husband, sisters, sons, daughters, grandsons and grapts
daughters of any intending transferor, “whﬁ

jfxmnpﬂun af
Y & restrictions

24, Notwithstanding anything elsewhers herein contained ina “
Articles none of the Sponsors of the Company may * 4}
share held by them within the period of thres {3) years

adinimum period
of holding shares

m}bj" SPONSOTS
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Board of the Compeny that an instrument of transfer signed by
the transferor and the transferee has been lost, the Company
may, il the Direclors deem fit, on an application in writing
made by the transferes and bearing the stamp requived by an
instrument of transfer, register the transfer on such terms as to
indernnify as the Board may deem fit.

294 If refuses to register the fransfer of any shares, the Company Notice of refusal of
ghall within two months from the date on which the instrument transfer
of transfes 15 lodged with the Company, send to the transferee
and the transferor notice of the refusal.

- 285 MNothing in Sub-clause (3) of this Article shall prejudice any
| power of the Company to register as a share-holder any person

to whom the right to amy share has heen transmitted by
operation of law,

30,  The instrument of transfer shall after regictration be retained by Custody of transfer
the Company and shall remain in its custody. All the
instruments of transfer which the Board may decline to register
shall be retumed to the persons depoaiting the same, The Board
may cause to be destroyed all transfer deeds lying with the
Company after such period as they may determine,

31.  The executors or administrators of a deceased member or a  Title to share of
holder of & succession certificate or other legal representative decessed halder
in regpect of shares of & deceased member, where he was a sole
or only surviving holder, shall be the only person whom the
Company will be bound to recopnize as having any title to the
shares registered in the name of such member and the Company

shzll not be bound to recognize such executors, administrators
or holders unless such executors or administrators or holders
shall have first obtained probate or letters of administralion as
the case may be from a duly constituted Court, provided that in
any case where the Boerd in its absolute discretion think fit, it
may dispense with the production of probate or letters of
administration or succession certificate or other legal
representation and under the next Asrticle register the name of
any person who claims to be absolutely entitled io the share
standing in the name of a deceased member as a member,

32.  Any person becoming entitled to eny share in consequence of  Registration of

death, lunacy, bankruptcy or insolvency of any member or by those entitled to
any lawful means other than by a transfer in accordance with  shares otherwise

these presents, may, with the consent of the Board, whiof 1 sthatt by transfer
shall be under no oblipation o give vpon prodocing & g

evidence that he sustains the character in respect of which fgtam=g f

reposes to act under this Article or of his title as the Board shal Ty

f : 2 : ula
require, either be registered as a member in respect of s 7
shares or may, subject to the regulations and restrictions
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41,

42.

43,

INCREASE, REDUCTION AND ALTERATION OF

CAPITAL

Subject to the approval of Bangladesh Bank and authorities of
which the company is subject to, the company may from fime
to time by passing ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount,
as the resalution shall prescribe,

Such new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto
as the resolution creating the same shall direct and if no
direction be given, the Board shall determine.

Unless otherwise directed by the Govermnment, the Bangladesh
Bank and/or the Securities and Exchange Commission all new
shares shall before issue be offered fo the members of the
Company in proportion, as nearly as circumstances admit, to
the amount of the existing shares then held by them. The offer
shall be made by notice specifying the number of shares
offered, and limiting & time within which the offer, if not
accepted, will be deemed to be declined and after the
expiration of that time or on the receipt of an infimation from
the person to whom the offer is made that be declines to accept
the shares offered, the Board may dispese of the same in such
manner &5 they think most beneficial to the Company. The
PBoard may hikewise so dispose of any new shares which by
reason of the ratio which the new shares bear to shares held by
persons ecnfitled o an offer of new shares cannof, n the

ppinicn of the Board, be conveniently offered under this
Article,

Deleted

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

reference to subscription, transfer and transmission, voting and
atherwise.

Subject to Section 59 of the Act, the Company mey by special
resolution and with the prior permission of the Bangladesh

Subject to Section 53 of the Act, the Company may in G-:n:’ed‘n

Increase of capital

[nerease of capital

Increase of capital

Same gz original
capital

Reduction of
capital

Meeting by ordinary resolution and with the prior permission’

Bank rednce its share capital, 37' fi
i

of the Bangladesh Bank alter the conditions of
Memorandum as follows:
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45,

50,

51.

i respect thersof, but the other or others of the joint holders
shall be entitled to be present at the meeting, Several executors
or administrators of a deceased member in whose (deceased

member's) sole name a shave stands shall for the purpose of
this clause be desmed joint halders,

BORROWING POWERS

Subject ta the provision of these presents and any terms and
conditions at any time imposed by the Bangladesh Bank, the
Board may &t their discretion borrow eny sum or sums of
money far the purpose of the Company.

The Board may raise and secure the payments of such sum or
sums in such manner and upon such terms and conditions in all
respects as it may think fit and in particular by the issue of
bonds (Perpetual or Redeemable) debentures or debenture
stocks or any mortgage or charge or other security on the
undertaking of the whale or any part of the property of the
Company.

Any bond, debenture, debenture stock or other security Lssued
or to be issued by the Company shall be under the control of
the Board who may issue them upon such ferms and conditions
and in such manner and for such consideration as they shall
congider to be for the benefit of the Company.

Diehenture, debenture stock, bond or other securities may be

made assignable free from any equities between the Company
and the person to whom the same may be issued,

Any bond, debenture, stock or other securities may be issued at
a discount, premium or otherwise and with any special
privilege as to voting at General Meeting of the Company or
otherwise howsoever,

The Board shall cause a proper Register to be kept in
accardance with Section 174 of the Act of all mortgages,
debentures and charges specifically affecting the property of
the Company, and shall cause the requirement of any laws in
that behalf o be duly complied with in go far as they fall to h;g

%q
g

complied with by the Company.

Condition on which
maney may be
horrowed

Bond debenture
ete, to be subject
to control of Board

Security

Izgue at discount
pto. or with special
pivilege
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LOANS AND ANYANCES TO DIRECTORS

Whe Uomsty kel not meke anv leanoap sdwanes an e Tonos and adves
securiie of s o share o prant onsecured laan or advazner to iy W e ds) i
any wl ks Threelers oo o Doans or prvcats surnpaniss ioosmien i

or wuy af il Phrsnlor: s intesested us pariner of mamzpler

apents, o1 tooany ndividoa's, Bons o2 privale companizs n

caralt where any o e CHIestors 15 e paskantor.

Thr Company shall na® aliow Soans or advances to any of s
Inractars o thon pregrielary or patcecsip Jome o1 o povals
lintied compilees mowhich They have apy incersst, exespt in
IFe ol lowim vases .

Toey may he Allowed too take wowns aed advaaces foom e
clznpary wno e Th 1000 0CC/- (Tala len laesy cach uwader
il banking prictice,

Subjecl Ly any vesfrzhion a5 et low in focce and suljnet o the
appresal ol Rangladesh Bak they toay be allowed Ly lnke
e or advances twooany aroeund bevord Taka 1000600
i Cebow oo faesd each omly; aroviced, Bowever, 1kat G all sock
cascs the ppprovel ol ke maiorty of the Direciors, excluding
the Diczston corcezved, sliall be ceaui-ed;

Tz Direcwory collscively well oot be alls totake Toans agpd
adviiies appresating b mare than ton (107 pescent of the dntal
leanalie fund of the Company ag oer Law m ferce.

CREDIT RESTRICTIONS

Al emedi? restneliong vnposed by he Bangladesh Dok Gom Credil Reagictions.
Lo L tmne shad be fSollewed by the Company o g0 Zar il
relates o cocunescial Beaking [ansaciions

Ma pert of the Sy of ke Comoany shall be oused e
nurchase of foe shaves of the Comparny.

CENERAT MEETING

The Compeny shell wilin & perdad of wot less fan ooe | Dp Slas
morh an nore Ewe six (61 cwonthe Tom the date a whizh el
Company is entivled t2 o ewnieence bezipess fold A Gensrary
Merting of fae Members of the Uempany, which shal, be called e,
the Statulory hd=climr et

WiLnn. HoT, nf|

- . . : : Fraspp-S
Ihz Soard shali ab legsl vancly one [21) daes selore the day ooy
i
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AAMAridTan .
i a "ETE*Z%

SR R




— s o ——— i — 7 —

56,2

56.5

56.6

36.7

568

a7,

58.

which the Statutory Meeting 15 to be held prepare a reporl
called statutory report and forward it certified as correct by not
less than twao [2) Directors of the Company or by the Chairman
of the Board of Directors if so authorized in this behalf by the

Board of Directors to every member of the Compeny, which
shall state but not limited to;

The total number of shares allotted, distinguishing shares
allotied as fully paid-up otherwise than in cash and stating the
consideration for which they have been allotted;

The total amount of cash received by the Company in respect
of all the shares allotted &

an abstract of the receipts of the Company and of payments
made thereout upto a date within seven (7) days of the date of
the report, exhibiting under distinctive headings the receipts of
the Company from shares and debentures and other sources, the
payments made thercoul, and particulars concemning the
balanes remaining in hand, and an account or estimate of
preliminary expenses of the Company showing separately any
sommission or digcount paid or to be paid on the issue or sale
of shares or debentures;

the names, addresses and descriptions of the Directors,
Anditors and Managers, if any, and the Secrctary of the

Company and the changes, if any, which have occurred, =since
the date of incorporation;

the particulars of any contract, the modification of which is to
be submitted to the meeting for its approval, together with the
particulars of the medification or proposed moedification,

the extent to which underwriting contracts, if any, have been
carried out,

the perticulars of any commission or brokerage paid or to be
paid in connection with fhe issue or sale of shares 1o any
PeTSOns.

The statutory report after duly certified as correct as required
by Articl= Mo, 56 above shall, so far as it relates to the shares
aliotted by the Company, and to cash teceipt in respect of such
shares amd to the receipts and payments of the Eampaﬂ}',ge.

certified as correct by the auditors of the Company.

Beport Lo be
certified by auditors



Lo
o]

1

il.

=

[
f
i

N
]
[ |

ird.d

ed azcersshls oo mombors oof the Carpaeny Chrine ke
conbinmance af e Dectmg,

The monebers ol the Compeny st a8 e Sationy hsedng
shal e ad libecty to disewss ane mater reladya o the fornative
al he Coonpaazy an anigag oul o the staenory cepor, whetle
provicus Mol has been piven o not, bl = resalosion oF
wiliick, Moties haz ol been piven i sccordones willl these
Article: may he oRszed

Tae meetinp may oo ad oancd feoe toee o tines and al sy
adjourned mreeting ey rasolobien oF wlnch nolics las baen
erven an wecordaron weth ke fatucls el hefore o
sibsequent 10 the Fmper mecting mey be pessed and sle
mljecioed toeeting shall have the same poaecs ag e eriping
EICETING,

A Geczrsl Mestian of e Comp:ny shall = held swithin
eipateen (18] months Trom the dae of incotparstion of the
Comguny and Laematter once oL least in every cajondar voor ot
sizh ce and plaze az mav be determiced by the Soard
proveded that wa lomger mmtereal than tifteen [15) merths skall
bz allowed to wlapae batween the date of ene (encral Westing
avd That of @ oext. Such Geocrsl Mestmes shall be called
Ordimuy Meetinps. Al other mestings of 1he Clorpiny uther
than Ahe Siatutory Meevng shall he Cabied FraadOedinacy
Mluetirg,

The TReanl nusy eall an Fxtra-Cedinary Cieperal Meeting
wienever 11 may deen: neccasary.

The Koard zhall o the cequisition of 1br haldais of oo less
thet cna-teatn 00T of Qe fsued capial nf e Comipeny call
an Fxtra-Ordimaty Genora. Mesbaz ol (e Cinmpany

The cecwisitor s e osigoed by the egeisifionisy snd e
dapposiiad et the 0o of the Compary and may comsisy of
sevaral docwmesnts in ke faom, each sipned 9y ooe o0 mose

hulders shall sigm the requisitcon,

)

) o LRNG | E
I'the Begrd does nat peaceed within bwendy cas (200 days Dons ﬁh;"f;;ﬁw

Lie cate of the requizticn baing so deposined Lo cause o meciag
o be callad, the raguisitinzisls o1omajsnly of s im0 valns

tay theanselves call the mastng bt in either eaze, wyy |11L;|:'_iu¥j
S

Thusiress 1o e
coorcluc el 1
Ahitatury Rssting,

Adiouscuocat of
Elrbctoey Mecling

Crdsnacy Meocting

Aoicd iy call
siwtra-Oodiaary
Gouesal hleeting im
TogLLstian.

Callemgr 2l ariva.
trdinary Clensara
RlEeting v
feEition

Eecuisilon okl
bz signed

z
12}

&

i

1 Amm ngie]

ﬁ_

n

T “AE)A
X prisgin



P

> -
Akl g
4

= 0
[ .IJI_ r

634

6.5

Bb3.

B,

&7,

ah.

sa called shall be held within three {3) months from the date of
the deposit of the requisition.

Any meeting called under this Article by the requisitionists
chall ke called in the same marmer, ae nearly as possible, as that
in which meetings are to be called by the Board.

Any reasonable expenses incurred by the requisitionists by
reason of the of the faillure of the Board tp convene a meeting
ghall be repaid to the requisitionists by the Company and any
sim so repaid shall be refained by the Company out of any
guma dus or 16 become due from the company by way of fees

ot othier remuneration for their services 1o such of the Dircctors
as were 10 defanit

Far Annual General Meeting not less than twenty one (21)
days notice specifying the place, the day and the hour of the
meeting and, in the case of special business, the general nature
of such business, and for Extra-ordinary General Meeting and
also to pass & Special or Extra-ordinary Resolution, (the
intention 1o propose such resolution as a Special or
Extracrdinary Resoluticn, as the case may be) twenty one (2 1}
days notice at least shall be given to the members entitled under
and in the manner provided by the presents.

Where it is proposed to pass a special resolution, 21 (Twenty
onc) days notice specifying the intention to propose the
resolution as a special resclution and specifying the date, hour
and place of the meeting and the nature of the business to he
fransacted thereat, shall be given to the persons entitled under
and in the manner provided by the presents, '

With the consent of all members entitled to receive Motice of a
meeting or to attend and vote at any such meeting, a meeting
may be convened by such shorter Notice as the members may
BPprove,

Any accidental omission to give Notiee to or non-receipt
thereof by any member shall not invalidate the procesdings or
any resolution passed at any such meeting.

A Director or member for the time being abgent from his
country of tesidence shall be deemed to have been properly

notified if the Motice is sent to his address registered with the
Compamny.

!

lh @ |=l1|:|+:r||v|:|:
e

Haotice of mesting

Motice of resolution

Shorter Motice
consenl

Accidental
omizsion would not
invalidate
Wotice to Directon!

Member abzent
couniry to
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78.

73,

&1,

81.

82,

iransacted at the meeting from which the adjournment took
place,

At any General Meeting a resolution put to the vole of the Procedure of
meeting shall be decided on & show of hands unless a pall is  Vaoting at General
{before or on the declazation of the result of the show of hands) Tecting
demanded by any five (3) members present in person or by
proxy or by the Chairman of the mecting or by ey other
member or members holding not less than one tenth (140th) af
the issued capital carrying voting rights and unless a poll is so
demanded, a declaration by the Chairman that a resalution has
an a show of hands been carried unanimously or by a particular
majority, or lost, and an entry 1o that effect recorded in the
book of the proceedings of the Company shall be conclusive
evidence of the fact without further proof of the number or

preportion of the votes recorded in favour of or apainst that
resolution.

If a poll is demanded as aforesaid, it shall be taken in such Result of poll shall
marner and &t such time and place as the Chairman of the be deemed to be the
meeting directs and either at once or after an interval or resolution.
adjournment and the result of the pall shall be deemed fo be the
cezolution of the meeting at which the poll wes demanded. The
demand for a poll may be withdrawn.

In the case of an equality of voies, whether on a show of hands Equality of voles
or &t & poll, the Chairman of the meeting at which the show of

hands takes place or at which the poll is demended, ghall be

entitled to a casting vote in addition to his own vote or voles (if

any) to which he may be eatitled as a member.

Any poll duly demanded on any question of adjournment ar  Poll 1o be taken
otherwise shall be taken at the meeting and without without
adjournment. adjourmment

The demand for & poll shall not prevent the continuance of a  Demand of poll
mecting for the transaction of any business other than the not to prevent
question for which the poll has been demanded. other business

Minutes shall be made in boaks provided for the purpose of all  Minutes of General

resolutions and proceedings at General Meetings and any such Ieeting

minutes, if signed by the Chaimnan of the meeting in which it

relutes or by the person who shall preside as Chairman at the

next succeeding meeting, shall be receivable as evidence ? t
y

facts therein stated without further proof. %
) [‘lﬁnspmﬁ&n af

The books contaiming the minutes of procesdings of Gerfees

Meetings of the Company shall be kept at the repistercd officewr  minute book
of the Company and shall during business hours, subj el :
euch reasonable restrictions as the Company may from '

I HER 20045
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VIYTING OF MEMBERS
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appointer is a company of corparation, under its commaon seal
ar under the hand 4 person duly authorized by such corporale

body in that behalf, or under the hand of its attorney who may
be the appointer,

9.1 Mo person shall act as & proxy vnless the instrament of his Motanization of
appoistment and the power of attomey or other authority, if PTOXY
any, under which it is signed, or a notarially certified copy of
that power of anthority has been deposited at the office at least
seventy two (72) hours before the time for holding the meeting
at which the person named in the instrument of proxy proposes
to vote, and in default, the imstrument appeinting the proxy

B | ghall not be treated as valid.
" '§92 Mo sttomey shall be cotitled to vote unless the power of Time for
: attorney or other instrument appointing m as attornesy or a submission of
notarially certified copy thereof has either been registered in certified copy of
the records of the Company at any time not less than seventy  notanzed proxy

two (72) hours before the time or the meeting at which the
attorney proposed to vote or is deposited at the office of the
Company not less than seventy two (T2) hours before the time
of such meeting as aforesad.

89.3 Motwithstanding that a power of attorney o1 other authority has Mofice to attomey

heen registered in the recards of the Company, the Company or member
may by notice in writing addressed to the member or the
attorney at least forty eight (48) howrs before the meecting
require him o produce the original power of attorney or
authovity and unless the same is thereupon deposited with the
Company, the attomey shell not be entitled to vole at such

meeting unless the Board in its absolute diseretion excuses such
non-production and deposit

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

81, Buery instrument of proxy whether for a specified meeting or

otherwise shall, as nearly as circumstances will admit, be iléa i,r" “'\,i !:E
the form or to the effect following;
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BOARD OF DIRECTORS

Until otherwise determined by the Company in General Meeting,
the mumber of Directors excluding Ex-officio Director shall not

be more than 20 (twenty) and not less than 10 {ten).

The first Board of Directors of the Company shell be as follows:

l. | Mr HN. Ashequr Rahman Chairman
I Mr. Abdul Alim Khan Selim Vice
_ Chamrman
3. | Maj Gen Amjad Khan Chowdhury (Retd,) Director
4, Mr. Md. Yasin All Director
Nomines of Legacy Fashion Lid.
3 Ms. Farah Ahsan Director
6, hfr. Md. Kamal Uddin Director
7. Mr. Tanveer Ahmed Director
Mominee of Cassiopea Fashion Lid.
B br. Shakhawat Hosgain Darector
9, Mr. Alock Kumar Das Director
10. | Mre Md, Ali Azim Khian o Director
11, | Alhaj Md. Lokman Hakim Diirectar
12. | Mr. Ashiqur Rahman Lasker Director
13. | Ms. ﬁmﬁehaqur Rahman Director
14. Mir. Md. Mazibur Fahmen Khan Director
15. | Mr. Mohammed Mamun Salam Director
Mominee of Salim & Brothers Lid
16 Mr M. AL Mﬂl&q_'llﬁ ]:I'i'[::,tm
17. hs. Muran Fatema Director
18 | Mr.SM Tahangir Alam (Manik) Director
19, Mr. Saidur Rahman Sarker Director
Momimes of Lusaka Fashion Limated
20, Mrs. Taslima Islam Director
24, Deleted
97.

The qualification of Director of the Company {other
than Directors representing particular shareholders
holding shares of the requisite value) shall be the
holding in his own name unencumbered shares in the
Company of the nominal valee of nof less than
Thk.1,00,00,000/- (Taka one crore). A Director may
-however, act before acquiring the qualification shares,
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103.

104

105

105.1

If any Ditector being willing 15 called upon by the
Board to perform extra services or to make any special
exertions from otherwise for any or the pumposes of the
Company, the Company may remunerate such Director
either by a fixed sum or othorwise as may be
determined by the Board and such remuneration may be
either in addition to or in substitution for his
remuneration gbove provided.

Subject to these presents, the Board shall have power at
any time and from time to time to appoint any person a
Director to fill a casual vacaney or a3 an addition to the.

Board, but the total number of Directors shall not any
time exceed the maximum number fixed under
Article 85 above. Any Dirsctor so appointed shall hold
office only until the next following Ordinary General
Meeting of the Company but shall be cligible for re-
election. While making swuch appointment, the
proportion of Directors appointed or nominated by the

Company and categories of shareholders shall be
maintainesd,

subject o the provisions of the Act, the continuing
Directars may act notwithstanding any vacancy in their
body, but so that, if the number falls below the
minimum fixed the Board shall not, except in
emergencies for the purposes of filling up vacancies or
for summoning a General Meeting of the Company, act
g0 long as their number iz below the minimum
aforesaid, be may so act in the above mentioned
circumstances  notwithstanding the absence
necessary quonum under Article 120 hereof.

of a

DISQUALIFICATION OF DIRECTORS

The office of the Director shall be vacated i -

he failz to obtain within the time specified in Sub-
bection 1 of Section 97 of the Act, or any time
thereafter ceases to hold the share qualification, if any,
necessary for his appointment; or

Special
remuneration
to Directar
going out
and for extra
SErvVices.

The Board
may fill
vacancy and
duration of
such office

Director
vacating
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107,

110.

[11.

Director) or if thew number s not multiple of three (3)

then the number nearest to one-third (143 ™) shall retire
from office.

Of those subject to retie by rotation, the Directors to
retire by rotation ewvery year shall be those who have
been longest in office since their last election, but as
befween persons who become Directors on the same
day, those who are to retire shall, unless they otherwise
agree among themaelves be determined by Iot.

A Director refiring by rotation shall be eligible for -
election.

If at any mesting at which an election of Directors
retiring by rotation ought to take place, the posts of the
vacating Director are not filled up, the meeting shall
stand adjowrned till the same day in the next week at the
game Ume and place and, if at the adjoumed mesting
the posts of the vacating Directors are still not fillad up,
the vacating Directors or such of them as have not had
their posts filled shall be deemed to have been re-
elected at the adjourned meeting.

Subject to these presents and the Act, the Company
may by Extra-Ordinary Resolution remove any Director
before the expiration of his period of office and may by
Ordinary Resolution appoint another person in bis
place, subject to the tatio stated in Asticle 95 at all
times being maintained The person so appointed shall
be subject to retirement at the same time as if he bhad
become a Director on the day on which the Director in
whose place he 13 appointed was last elected Director,

A Director so removed shall not be eligible to become a
Director.

No person, not being a Director, retiring by rotation,
shall be eligible for election to the office of Director at
any General Meeting unless he or his awthorized agent
has at least seven (7) clear days before the meeting
subinitied st the office a notice in weting under his

Which
Dhrector to
retite

Refining
Director
eligible for
re-clection

Retiring
Directors to
IeInEin in
office till
SUCCESSOLS
appointed

Remowal of
Directors

eforiimons sitfe o
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116.1
1162

=] 111,

118.

113,

120

1211

1212

PROCEEDING OF DIRECTORS

The Board may meet togethor for the despatch of
business, adjourn and otherwise regulate their meetings
and proceedings as they think fit.

The Chairman or in his absence, the Vice Chainman
may at any time eonvene a meeting of the Directors.

Subject to the approval of the Board, the Managing
Director may convene a meeting of the Directors,

Motice of the meeting given to a Director to the Address

registered with the Company shall be deemed to be
valid notice.

Generally, 7 (seven) days' nofice shall be given for
meetings of the Director, [n case of emergency, the

Chairman may call o meeting at a shorter notice at his
discretion.

Any accidental omission to give notice of any meetings
of the Directors shall not invalidsfe any resolution
pessed at any such meeting,

The quorum for a meeting of the Board shall be one-
third of its total nomber of Dircctors (any fraction
contained in that one-third being rounded off as one) for
the time being actually present,

All questions ariging at any meeting of the Directors
ghall be decided by a majority of votes cast by the
directors attended the meeting. In case of any equality
af votes the Chairman of the meeting shall have a
second or casting vote,

A resolytion passed without smy meeting of the
Directorzaf which notice has been given to all ihe
Directors for the time being entitled to receive such
notice and evidenced by writing under the hand of at
least that number of Directors whose voles cast dre

the Vice
Chairman

Meeting of
Directors

When
meeting to
be convened

Motice

Period of
Motice

Crmission to
give notice.

Ouorum

Voting by
the Company
Directors
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126.

127,

127.1

127.2

1273

transaction ar occurvence of the procesdings so
recorded and of the regularity of the meeting at which
the same shall appear to have taken place.

POWER OF DIRECTORS

The business of the Company shall be managed by the
Board who may pay all expenses of getting the
Company vegistered and may exercise all such powers
and do all such acts and things as the Company by its
Memorandum or otherwise authorized to exercise and
do and are not by these presents or by the Act direcied
or required to be exercised or done by the Company in
General Meeting subject 1o nevertheless 1o the
Provisions of the Act and of the Memorandum and of
these presents and fo any reguletions not being
inconsistent with the Aet or the Memaorandum or these
presents from time to Gme made by the Company in
General Meeting, provided that no such regulation shall
invalidate any prior act of the Board which would have
been valid if such regulation had not been made,

Without prejudice to the general powers conferred by
the last preceding Article and the other powers
conferred by these presents and so not in any way 1o
limit or restrict any or all of these powers, it is hereby

axpressly declared that the Board shall have the
following powers;

to pay the cost, charges and expenses preliminary and
incidental to the promotion, formetion, establishment
and registration of the Company,

to purchase or otherwise acquire for the Company amy
property, right or privileges which the Compeny is
authorized to acquire &t such price and penerally on
such conditions they think fif ;

at ite discretion to pay for any property ar rights
acquired by or services rendered to the Company, either
wholly or partially in cash or in shares, bonds,
debentures, dehenture stocks or other segurities or the

(reneral
parwerE

of Company
vested In the
Board af
Directors
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127.10

12711

127.13

127.14

127.15

127.16

127,11

do all sueh acts and things as may be reguasite In
relation to any such tust and 1o provide or
remuneration of such trastee or frustees;

to institute, conduct, defend, compound or abandon any
legal proceeding by or against the Company or its
Officers or otherwize conceming the affairs of the
Company, and also to compound and allow time for
payment or satisfaction of any debt due or of any claim
or demand by or against the Company ;

to refer any claim or demand by or agmnst the

Company to arbitration and observe and perform the
awards ;

to act on behalf of the Company in all matters relating
to bankrupts and insolvents |

to make and give receipts, release and other discharges
for money payable to the Company and for the claims
and demands of the Company;

to determine from time to time who shall be entitled to
sign on the Company's behalf bills, promassory notes,
receipts acceptances, endorsements, cheques, dividend
warrants, releasss, contracts and documents;

to invest and deal with any of the money of the
Company not immediately required for the purpose
thereof upon such securities and in such manner as they
may think ft and time to vary or realize such
investments;

to give to any Director, Officer or other person
employed by the Compeny an interest in any particular
husiness or transaction either by way of commission on
the gross profit thereon or otherwise or a share in the
penere]l profits of the Company and such interest,
cammission or share of profits shall be treated as a pat
of the working expenses of the Company,

to provids for the welfare of employees or ex-
employees of the Company and the wives and families

! II “H EI.TI':!.EI
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to appoint any person or persons 1o be the attomey or
attarneys of the Company for such purposes and with
such powers, authorities and diseretion (not exceeding
those vested in or exercisable by the Board under fhese
presents) andfor such peried and subject fo such
conditions ae the Board may from time to time think fit;
and any such appointment if the Board think fit, may be
made in favour of the members or any of the members
of any local Board established as aforesaid, oo m favour
of any Company or firm or the members, directors,
nominees or managess of any compeny or fiem or
ntherwise in favour of any fioctating body or persons,
whether nominated directly or indirecidy by the Board,
and any such power of aftomey may confain such
powers for the protection or convenience of persons
dealing with such attomeys as the Board may think fit;

127.22 generally subject to the provisions of the Act and these

presents 1o delegate the powers, authorities and
discretion vested in the Board fo any person, firm or
company a3 aforesaid,

12723 any such delegate oo attorney as aforesaid may be
authorized by the Board to sub-delepate all or any of

the powers, authorities and discretion for the time
being vested in him;

i 12724 to enter into all such negotiations end contracts and to
rescind all such contracts and executs and do all such
aets, deeds and things in the name and on behalf of the
Company a8 they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for
the parpose of the Company ; and

127.25 to maekes rules consistent with the act and these presents
to provide for all or any matters for which provision
may be necessary or conveniemt for the puipose of

giving effect to the provisions of these presents and the ? %
business functions, management and affairs of the L 3
Company'.

. 128,  The Board from time to time may delegate all or any of  [PelGEsy
their power and authorities as aforesaid to Chawman,

PTHER 107
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131.

132,

134.

133

136.

137.

The peofit of the Company shall be divisible among the

members in proportion to the shares held by them
respectively,

The Company in General Meeting may declare a
dividend to be paid 1o the members according to their
respective rights and interest in the profit and may fix
the tine for payment,

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

profit of the Company shall (subject to the certificate of
the auditors) be conclusive,

The Board may from time to time pay to the membess
such interim dividends as in their judgment the position
of the Company justifies.

The Board shall (subject to permission from relevant
authorities) remit any dividend in foreign exchange
after payment of local taxes if any, against shares
subscribed in the foreign currencies,

A tansfer of share shall not pass the right to any
dividend declared thereon before the registration of the
transfer,

Unless atherwise divected, any dividend may be paid by
cheque or warrant sent through the post to the regstered
address of the member or person entitled or in case of
joint helders to thet ope of them first named m the
Register of Members in respect of the joint holding,
every such cheque shall be made payeble to the order of
the person to whom it is sent. The Company shall not
e liable or responsible for any cheque or warrant lost
in transmission ot for any dividend lost o the members
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141.

143,

that any instrument bearing the seal of the Company
and issued for valuable consideraticn shall be binding
on the Company notwithstanding any irregularity of the
Directors issuing the same

The Company may, for its use cutgide Bangladesh have
an official seal which shall be a facsinule of the
eommon zeal of the Company with the addition on its

face of the name of the territory or place where it is to
be used.

ACCOUNTS
The Board shall cause troe accounts to be kept of

all sums of money received and expended by the
Company and the matters 10 respect of which such
receipt and expenditure take place;

all benking business carried on by the Company, and

the assets, and liabilities of the Company and generally
of all its commercial, financial and other affairs,
transactions and engagements and of all other matters
necessary for showing the true financial state and
condition of the Compeny and the accounts shall be
kept in English/Bangla i such manner as the Board
may deem fit and the books of accounts shall be kept st
the office or such other place or places as the Board
think fit and shall be open to inspection by the Directors
during normal business hours,

The Board shall from time to time determine whether
and to what extent and at what time and places snd
under what conditions or regulations the accounts and
backs of the Company or any of them shall be open to
the ingpection of members not being Directors and no
member, not being Director, shall have any right of
inspecting any accounts or books or documents of the
Company except as conferred by law or autharized by
the Diirectors or by the Company in General Meeting.
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147.

148

149,

149.1

1492

142.3

Company is aware and a copy of the same shall be
deposited at the office for inspection by the members of

the Company during & period of at least fourteen {14)
days before that meeting,

Afier the Balance Sheet and the profit and loss account
have been laid bafore the Company in General Meeting,
three (3) copies thereof signed by fhe Maenaging
Director or other person appointed by the Board shall
be filed with the Registrar of Companies together with
the anmuat list of members and summary prepared in

accordance with the requirement of Section 36 of the
Act,

AUDIT

Once at lemst in every vyear, the accounts of the
Company shall be examined and audited and the
correctness of the profit and loss account and Balance
Shest ascertained by one or more Anditor or Anditors.

The Company at each Asnual General Meeting shall
appoint an Auditor or Auditors with the approval of
Bengladesh Bank being a Charersd Accountant or
Accountants to hold office until the next Annual
General Meeting and the following provisions shall
have effect that is to say:

the Board may fill up any casual vacancy that may
seeur in the office of Auditor by the sppointment of 2
person being a Chartered Accountant who shall hold
such office until the next Annual General Meeting, but
while any such vacancy continues, the surviving or
continuing Auditors, if any, may acth

a Director or Officer of the Company, or a partner of or
person in the employment of such Director or Officer or
any person indebted to the Company shell not be
appointed Auditor of the Company;

if any person after being appointed Auditor becomes
indebted to the Company, his appointment shall
thereupon be terminated;

Caopies of
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profit and
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NOTICE

1531 A HNotice (which expression shall be desmed to inclode
and shall include any summaons, notice, process, order,
judgment or any other document in relation to or in the
winding up of the Compeny) may be given by the
Company to any member cither personally or by
sending it by post {airmail where appropriate) to him at
his last address registered with the Company,

e 1532  Where Motice is sent by post, the service of such MNotice
' ; chall be deemed to be effected by properly addressing,
prepayment and posting a lefler containing the Nobce
and, umless the contrary iz proved, to have been
effected at the time at which the letter would have been
delivered in the ordinary course of post,

154,  If a member has no registered address and has not MNotice on
supplied to the Company &n address for the giving of members
Notice to him a Notice addressed to him and advertised having
in a newspaper eirculating in the neighborhood of the no registered
office shall be deemed to be duly served upon bim on  address
the day on which the advertisement appears,

155. A Notice may be given by the Company to the joint MNotice to
holders of a share by giving the same to the joint holder joint

named first in the Repister of Members in respect of the  holders
share.

156.  HNotice of every General Meeting shall be given im such
manner hereinbefore authonized to;

156.1 every member of the Company, including bearers of
share warrants cxcept those members who have not
supplied to the Company an address for the piving of g f«"\“} ﬁ
5
B

Motice to them;

1562  every person entitled to a share in consequence of the
death ar inzolvency of a member who, but for his death =
or insolvency would be entitled to receive Motice of the
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161,

163,

164,

SECRECY CLAUSE

Ma member ghall be entitied to require discovery of or Secrecy

any information respecting any detail of the Company's
trading or any matter which may be in the nature of a
trade secret, mystery of trade or secret process which
may telate to the conduct of the business of the
Company and which i the opinion of the Board it
would be inexpedient in the interest of the Members of
the Company fo communicate fo the public.

Subject to law and directives of Bangladesh Banl, the
Company shall keep secret and confidential all
transgctions with its clients,

Every Director, Manager, Auditor, Trustee, Member of
a Committes, officer, servant, agent, or other persons
employed in the business of the company shall, if so
required by the Board of Directors, before entering
upen his duties, sign a den:la.ratinn-p]adging himself to
obeerve strict secrecy respecting all fransactions of the
company with its customers and the state of accounts
with individuals and in the matter relating thereto and
ghall by such declaration pledpge himself not to reveal
any of the matters which may come to hig lnowledge in
the discharge of his duties except when required so to
do by the Board of Directors or any mesling or by a
gourt of law and eéxcept 50 far a8 may be necessary in
order to comply with any of the provisions in this
present contaned or the Jaw of the land.

INDEMNITY AND RESPONSIBILITY

Suhject to the provisions of Section 102 of the Act,
every Director of the Company, inchuding the
Chairman, Vice Chairman, Manaping Director or
Officer (whether Manager, Secretary or other Officer)
or employee of the Company shall be indemnified by
the Company against and it shall be the duty of the
Directors out of the funds of the Company to pay all
cost, losses and expenses, including travelling and
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