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THE COMPANIES ACT, 1913

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

UNITED COMMERCIAL BANK PLC

I. The name of the Company is UNITED COMMERCIAL BANK PLC
II. The Registered Office of the Conrpany will be situated in Bangladesh.
III. The object for which the Company will be established are: -

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

02. To establish, maintain, carry oo, transact, undertake and conduct all
kinds of financial investment and trust business including undertaking,
managing and distributing the issue of stocks, shares, bonds,
debentures, import permits and other securities directly or through or
jointly with one or more banks or financial institutions in Bangladesh
and abroad;

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

04. To receive, borrow or raise money on deposit loan or otherwise, upon
such terms as the Company may approve and to give guarantees and
indemnities in respect of all debts and contracts;

05. To advance, deposit or lend money to or with such persons or bodies
corporate, unincorporated, statutory, Government and/or its agencies
on such terms as the Company may approve;

06. To advance, deposit and lend money on real, personal and mixed
securities, otr cash credit or other accounts, on policies, bonds,
debentures, bills of exchange, promissory notes, letters of credit or
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other wares and merchandise, bills of sale and lanSing, delivery orders
or other mercantile indicia or tokens, bullion, stoc$ 
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07. To carry on, conduct, transact

exchange including dealing in,
and undertake th& of foreign

exchange,
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foreign currency notes, granting and issue of letter of credit, traveller's
cheques, circular notes, negotiation and/or discounting of export
documents including bills of exchange and all other matters related to
foreign exchange business;

08. To carry on any business relating to wage Earner's Scheme as may be
allowed by the Bangladesh Bank from time to time including
maintaining of Foreign Currency Accounts and any other matter related
thereto;

09. To carry on and transact every kind of guarantee and indemnity
business;

10. To draw, make, accept, endorse, discount, negotiate, execute and
issue bills of exchange, promissory notes and other negotiable or
transferable instruments including notes, warrants, coupons and XPLS,
to transmit money and to collect instruments, documents whether
negotiable or not;

11. To carry on the business of buying and selling of bullion, gold and other
valuable species;

L2. To provide safe-deposit vaults and the safe custody of valuable of all
kinds;

To buy through original subscription, participation in syndicate or
otherwise, underwrite, invest in and acquire stocks, debentures,
debentures stocks, funds, bonds, obligations and securities issued,
floated or guaranteed by any bank, company or body corporate,
unincorporate, or statutory, or by a person, association, Government
and/or Government agency and to dispose of, transfer, exchange, sell
or deal in the same in any manner as may be appropriate;

To borrow, raise or secure payment of money by issue or sale of
shares, stocks, bonds, debentures, other securities and obligations,
and to charge or secure the same by trust deed or otherwise on the
undertaking of the company or upon any specific property and rights of
the Company;

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

To carry on the business or undertaking and e and also
to act as executors, trustees and otherwise of wi nts and
trust deeds of any kind made by the customers or

13.

t4.

15.
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matters related thereto;
any other
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L7.

18.

20.

2t.

To act as official liquidator and receiver;

To form, promote, organise, assist, participate or aid in forming,
promoting or organising any company, bank, syndicate, consortium,
institution or any holding or subsidiary company in Bangladesh or
abroad for the purpose of undertaking financial investment or trust
business;

To take part in the formation, management, supervision or control of
the business or operations of any company or undertaking and for that
purpose to render technical, managerial and administrative services
and to act as Administrator, Manager and Secretary;

To amalgamate or reconstruct or reorganise with any company, bankor body corporate or association in cooperation with any person,
company, bank or association;

To purchase, or otherwise acquire and undertake, the whole or any
part of, or any interest in the business, goodwill, property, contract,
agreement, right, privilege, assets and liabilities of any other company,
bank, corporation, partnership, body, person or persons carrying on or
having ceased to carry on any business which the compiny is
authorised to carry on, upon such terms as may be deemed expedient;

To act as agent, correspondent and representative of any bank,
financial institution, corporation, firm, body or individual whatsoever,
whether foreign, local or otherwise for the purpose of any business,
financial commercial or industrial, incruding banking and to advance
money or credit for the account of any customer or any person, and to
do whatever is necessary to act as such;

To enter into Agency Arrangements with and obtain credit lines from
foreign banks to facilitate its foreign exchange business and also with
nationalised and/or commercial banks in Bangladesh to facilitate inland
collection and remittances;

To procure the registration or recognition of the company in or under
the laws of Bangladesh and/or abroad;

I'
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22.

23.

24.

25. To take such steps as may be necessary to give
rights and privileges in any part of the world as
companies or partnerships of a similar nature;

the Company the same
are possessed by local

capital in
securities

\26. To encourage, sponsor and facilitate, parti
financial, industrial or commercial investment, sh
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and in particular by providing finance in the form megium or
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short term loans or share participation by way of subscription to the
promoter shares or underwriting supports of bridge finance loans
and/or by any other manner;

To invest the capital and other moneys of the Company not
immediately required in the purchase, exchange or upon the security of
shares, stocks, debentures, debenture stocks, bonds, mortgages,
obligations and securities of any kind issued or guaranteed by any
company, bank, corporation, government, government agency,
municipal authority, or body or undertaking of whatever nature as may
be determined by the Company;

To invest money in such manner as may from time to time be thought
proper;

To purchase, take on lease or in exchange, hire or otherwise acquire
any immovable or movable property, patents, licenses, rights or
privileges which the Company may think necessary or convenient for
any business of the Company and to develop and turn to account and
deal in the same in such manner as may be expedient and to
construct, maintain and alter any building or works necessary or
convenient for purpose of the Company;

To pay for any property or rights acquired by the Company either in
cash or fully or partly paid-up shares or by issue of securities or partly
in one mode and partly in another and generally on such terms as may
be determined by the Company;

To pay all expenses incidental to the formation or promotion of this or
any other company, bank, organization or body and the conduct of its
business and to remunerate any person, company, or body for services
rendered in placing or assisting to place or guaranteeing the placing of
any of the shares or debenture or other security of the Company or in
the promotion, formation of business of the Company or of any other
company promoted wholly or in part by this Company;

To establish and open offices and carry on all or any of the above
business abroad and within the country provided prior permission is
obtained from the Bangladesh Bank;

To appoint officers, staff, experts, advisers, consultants, auditors, legal
advisers and provide for their suitable remunerations;
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27.

32.

28.

29.

30.

31.

r
33.

34. To establish provident fund, gratuity, pension a
welfare and benefit of the employees and staffs,
matters related thereto;

for the
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35.

36.

37.

38.

39.

40.

*
To provide for and to establish and support or aiding in the
establishment or in support of association, institution, funds, trusts and
convenience calculated to the benefit of the employees and staffs,
former or present and their dependants;

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful objects or for any exhibition or to
any institution, club, society or fund;

To sell or dispose of the undertaking of the Company or any part
thereof for such consideration as the Company may think fit and in
partlcu!ar for sh=res, debentu:'es, debenture stoc!<s, or othc:' sccu;'itlcs
of any other company having objects altogether or in part similar to
those of the Company;

To distribute any of the properties of the Company whether by
distribution of assets or division of profits among members in species
or otherwise;

To do any other business which the Government or the Bangladesh
Bank may from time to time specify as a form of business in which it is
lawful for a banking company to engage;

Generally, to do all such acts, deeds and things as are incidental,
necessary or conducive to the attainment of the above objects.

It is hereby declared that the objects specified in each paragraph
above, except where otherwise expressed in such paragraph, shall be
separate and independent objects of the Company, and shall in no way
be limited or restricted by reference to or inference from the terms of
any other paragraph or the order in which the same occurs of the
name of the Company;

The Memorandum of Association of the Company may be changed with
the approval of the Bangladesh Bank.

The liability of the members is limited.

The authorized capital of the Company is Tk.25OO,OO,OO,OOO/-
(Taka Twenty Five Hundred Crore) divided into 25OTOO,OO,OOO
(Two Hundred Fifty Crore) ordinary shares of Tk.LOl- (Taka Ten)
each with the rights and privileges and conditions attached thereto as
are provided by the Afticles 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

IV.
h
r

VI.

for the time being in force.

Accepted as New Memorandum of Assr
\I:l^ I)^^^1--r! ^-- )t .A Af ^A^iW
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W€, the several persons whose names, addresses and description are
subscribed below are desirous of being formed into a Company in accordance
with this Memorandum of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite to our

ve names.

2.
:

F
r

Mr. Akhtaruzzaman
Chowdhury
Managing Director
Ronny Chemical Industries
Ltd.
No. 9, Bundle Road,
Chittagong
Businessman
Bangladeshi

Mrs. Sultana Hashem
W/o.Mr. M.A. Hashem
978, O.R. Nizam Road
Nasirabad, Chittagong
Bangladeshi

Al-haj Sirajul Islam
Chowdhury
For and on behalf of
Eastern Engineers (Ctg.) Ltd.
'Al-Islam Chamber'
91, Agrabad C.A., Chittagong
Businessman
Bangladeshi

Mr. Abul Khair Chowdhury
Chairman & Managing Director
Samudra Jatra Shipping Lines
Ltd.
Agrabad Commercial Area,
Chittagong
Businessman
Bangladeshi

Mr. Nur Mohammad
Managing Director
Fish Preserver Ltd.
21, Bundle Road, Chittagong
Businessman
Bangladeshi

397

397

555

238

3.

4.

5.

Names, Addresses, Descriptions
and Nationality of Subscribers

Number of Shares
agreed to be taken

Signature of the
Subscribers

,rw", )



6. Mr. Abdul Gaffar Chowdhury
Managing Director
Marine Foods Ltd.
937, Bangabandhu Road
Agrabad, Chittagong
Businessman
Bangladeshi

Mr. Qazi Azharul Hoque
Chairman
Azhar Limited
Daulatpur, Khulna
Businessman
Bangladeshi

Mr. M. A. Bari
129, Jubilee Road, Chittagong
Businessman
Bangladeshi

Hajee M.A. Kalam
75, Khatungonj, Chittagong
Businessman
Bangladeshi

Hajee Younus Ahmed
33, Ramjoy Mohajan Lane
Younus Market, Chittagong
Businessman
Bangladeshi

Mr. Md. Shahadat Hossain
For and on behalf of
l.S. Limited
t429, Amir Ali Chowdhury
Road,
Chittagong
Businessman
Bangladeshi

Mr. M.A. Sabur
Managing Director
M.A. Sabur & Company Ltd.
Latu Bhaban
75, Khatungonj, Chittagong
Businessman
Bangladeshi

238

397

238

238

238

238

238

7.

8.

9.

10

11

L2
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13 Mr. Zafar Ahmed Chowdhury
Managing Director
Yaza Trading Company Ltd.
Latu Bhaban
75, Khatungonj, Chittagong
Businessman
Bangladeshi

Mr. Humayun Zahir
Managing Director
Bimpex Limited
t3/L, Topkhana Road,
Segunbagicha, Dhaka
Businessman
Bangladeshi

Mr. Khondker Mahtabuddin
Ahmed
Managing Director
Masriqui Group of Industries
67, Motijheel C/A, Dhaka-2
Businessman
Bangladeshi

Mr. Farid Ahmed
Managing Director
M/s. National Rubber
Industries,
Dhaka,
Vill. Chandgaon, P.S.
Chandgaon
Businessman
Bangladeshi

Mrs. Nur Nahar Zaman
W/o. Mr. Akhtaruzzaman
Chowdhury
7, Surson Road, Volkart House
Chittagong
Bangladeshi

Total

238

159

397

238

L4

15

15 159

=5,000

Date, Dhaka, the .......... . 1983.
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THE COMPANIES ACT, 1913

PUBLIC COMPANY LIMITED BY SHARES

ARITCLES OF ASSOCIATION

OF

UNITED COMMERCIAL BANK PLC

PRELIMINARY

!. The regulations contained in Table-A. in the First Schedule tc the
Companies Act, 1913 shall not apply to the Company except in as far as the
same are repeated, contained or expressly made applicant in these Articles
or by the Act.

INTERPRETATION
2. In these Articles, unless there be something in the subjects or

context inconsistent therewith :

(i) "Act" means the Companies Act, 1913 as adopted in
Bangladesh and as amended from time to time;

"Alternate Director" means a Director for the time being or the
Company appointed under Article 98;

"Articles" means the Articles of Association of the Company as
originally hereby framed or as altered from time to time by
special resolution with prior permission of the Bangladesh
Bank;

"Auditor" means the person/firm for the time being
performing the duties of the auditor of the Company;

"Board of Directors" or "The Board" means the Board of
Directors for the time being of the Company;

"Chairman" means the Chairman of the Board of Directors of
the Company for the time being elected or appointed under

( ii)

( iii)

(iv)

(v)

(vi)

"Company" means the United Commercialkll
limited company incorporated under the AtP

,%ffi;#or
Article-114;

limited company incorporated under the A

r
W.;trA

25 JUt 2024

(vii)

Registered Office in Bangladesh; Elisl
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having its
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(viii) "Directors" means the Directors for the time being

Company or the Directors assembled at a meeting
Board of Directors;

the
the

"Dividend" includes bonus shares;

"Government" means the Government of the People's Republic
of Bangladesh;

"Month" means English calendar month;

"Office" means the Registered Office for the time being of the
Company;

"President/Managing Director" means the Chief Executive of
the Company appointed under Article 1334 and approved by
Bangladesh Bank;

"Proxy" include an attorney duly constituted or appointed
under an instrument of proxy, power of attorney or other
authority in writing;

"The Register" means the Register of Members to be kept
pursuant to the Act;

"These Presents" means these Association as originally hereby
framed or as altered from time to time by Special Resolution
with prior permission of the Bangladesh Bank;

"Share" means shares into which the Capital of the Company
is divided;

"Seal" means the Common Seal of the Company;

"Special Resolution" and "Extraordinary Resolution" have
meaning assigned thereto respectively by Section 81 of the
Act;

"Writing or in writing" means and includes printing,
typewriting, lithography and any other mode of representing
or reproducing words in visible form;

of
of

(ix)

(x)

(xi)

(xii)

(xiii)

F
i:

(xiv)

(xiva)

(xv)

(xva)

(xvi)

(xvia)

(xvii)

(xviii)

(xviiia)

g ,,6\ s

LWorate
Words impafting persons shall include firms, So
and unincorporated and the Government;

Word impafting the masculine gender only

c{f,n6er?Tirqturl,tur
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feminine gender and vice versa;

(xix) Word imparting the singular shall include the plural and vice
VETSA;

(xx) Words or expressions shall except where repugnant to the
subject or context bear the same meanings in these Articles
as defined in the Act or any statutory modifications thereof or
in a standard English Directory;

2A. The Company is a Public Limited Company within the meaning of
Section 2(1) (13A) of the Act, and it shall carry out all or any of the objects
enunciated in the Memorandum and Articles of Association and will operate
within the framework of the Banking Companies Ordinance, 1962 and
existing banking laws, rules and regulations.

COMMENCEMENT OF BUSINESS

3. Subject to Section 103 of the Act, the Company shall commence
business from the date of issue of a banking license by the Bangladesh Bank
or from any subsequent date as may be decided by the Board of Directors.

CAPITAL

4. The Authorized Share Capital of the Company shall comprise
Ordinary Shares of Tk. 25OOTOOTOO,OOO/- (Taka Twenty Five Hundred
Crore) divided into 25O,OO,OO,OOO (Two Hundred Fifty Crore) Ordinary
Shares of Tk. LOI- (Taka Ten) each with the rights and privileges and
conditions thereto as are provided by the Articles of Association of the Bank
for the time being with the power to increase or reduce the capital of the
Bank. The shares of the Bank may be subscribed by Bangladeshi or foreign
nationals or institutions or foreign institutions or by the Government of
Bangladesh.

5. The Company shall cause to be kept a Register of Members and
an Index of Members in accordance with Section-31 and 31A of the Act.

6. The Register of Members and the Index of Members shall be
open to inspection by a member of the Company without charge and by any
other person on payment of such charge as may be fixed by the Board.Any
member or other person aforesaid may take extracts therefrom.

PROMOTERS

64. The promoters of the company shatl be .n"r"{@#ro nuu"
subscribed their names and also signed the Memorandufuffifrrlicles of

F
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Association of the Company. The promoters of the Compag&,rs
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respective shares for minimum period of 3 (three)
commencement of the operation of the Company.

date of

7. The Company shall send to any member on request extracts of
the Register of Members of the list and summary required under the Act on
payment of such charge as may be fixed by the Board. Such extracts shall be
sent within the period prescribed by the Act.

B. The Directors may proceed with the allotment of the shares upon
a minimum subscription of 3 lac shares of Tk. LOO/- (Taka one hundred only)
each.

9. Subject to these presents and any directions imposed by the
Government or the Bangladesh Bank the shares in the capital of the
Company for the time being including any shares forming part of any
increased capital of the Company shall be under the control of Directors who
allot or otherwise dispose of the same or any of them to such person in such
proportion and on such terms and conditions and at such time as they may
from time to time think fit.

10. Subject to these presents, the Directors may allot and issue
shares in the capital of the Company as payment or part payment of any
property sold or goods transferred or machinery supplied or for services
rendered to the Company and any shares so allotted shall be issued as fully
paid-up and shall be deemed to be fully paid-up shares.

11. In addition to and without derogating from the powers for that
purpose conferred upon the Director under Article-9 of the Company in
General Meeting may determine that any share, whether forming part of the
original capital or of any increased capital of the Company, shall be offered to
such persons, whether members or holders of debentures of the Company or
not in such proportions and on such terms and conditions as the General
Meeting may determine.

L2. Any application signed by or on behalf of an applicant for shares
in the Company followed by an allotment of any share therein, shall be an
acceptance of such shares within the meaning of these present and every
person who thus or otherwise accept any share and whose name is on the
Register of Members shall for the purposes of these present be a member.

13. The money, if any, which the Directors shall, on the allotment of
any shares being made by them require or direct to be paid by way of
deposit, call or otherwise in respect of any such shares qfl
shall, immediately on the insertion of the name of the allottS

them
gister

of members as the name of the holder of such shares and
recoverable by the Company from the allottee thereof
accordingly.

}
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L4. Save as herein otherwise provided, the Company shall be entitled
to treat the person whose name appears on the Register of Members as the
holder of any share as the absolute owner thereof and accordingly shall not,
except as ordered by a Court of competent jurisdiction or as by law required
be bound to recognise any trust or equity or equitable, contingent or other
claim to or interest in such shares on the part of any other person, whether
or not it shall have express or implied notice thereof.

15. No part of the funds of the Company shall be employed in the
purchase of or be lent on the security of shares of the Company.

16. No share of the Company shall be allotted unless fully paid before
allotment.

t7. The shares to be opened for public subscription shall have to be
underwritten by the Sponsors/Directors and the portion of public issue of
shares remaining unsubscribed shall have to be taken up by the
Sponsors/Directors, until otherwise directed by the Bangladesh Bank.

18. The Company ffidy, at any time, pay commission to any person
for procuring or agreeing to procure subscription, whether absolute or
conditional for any shares, debentures or debenture stocks of the Company

and the amount of rates of commission shall not exceed ,Lr. of the price of

the shares, debentures or debenture stocks in each case subscribed or to be
subscribed. The commission may be paid or satisfied in cash or in shares,
debentures or debenture stocks of the Company. The Company may also pay

an additional or extra commission at ,Lr" on the nominal amount of the

shares required to be taken up by an underwriter. The Company may also
pay brokerage not exceeding Lo/o of the price of shares, debentures or
debenture stocks actually sold through brokers.

19. The ceftificates of title to share shall be issued under the seal of
the Company and shall bear the signature of two (2) Directors.

20. Every member shall be entitled without payment to one (1)
certificate for the shares registered in his name or if the Directors so approve
and upon paying such fee or fees as the Directors may from time to time
determine or at the discretion of the Directors without payment of fees, to
several certificates each for one or more shares. Every certificate of shares
shall specify the number and denote the numbers of the shagrs
which it is issued and the amount paid thereon and shall be$n1

of
AS

the Directors shall prescribe or approve. Where a number
part of the shares comprised in his holding, he shall
certificate for the balance without charge.

a
toa

t
i
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2L. If any certificate become worn out, defaced or rendered useless
from any cause whatsoever, then upon production thereof to the Directors,
they may order the same to be cancelled and may issue a new certificate in
lieu thereof and if any certificate is lost or destroyed, then upon proof thereof
to the satisfaction of the Directors may deem adequate being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or
destroyed ceftificate. A sum not exceeding Tk.50/- (Taka fifty) shall be paid
to the Company for every certificate issued under this Article. The Directors
may in their discretion waive payment of such fee in the case of any
certifi cate or certifi cates.

TRANSFER AND TRANSMISSION OF SHARES

22. The Company shall keep a book to be called the "Register of
Transfers" and therein shall fairly and distinctly enter the particulars of every
transfer or transmission of any share.

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

(he

UNITED COMMERCIAL BANK PLC
I ............... of.............

rein after called the "Transferor") in consideration of the sum of
Tk. (Taka ..... .) only paid to me by

(hereinafter called the "Transferee") do hereby
transfer to the Transferee share (or shares) numbered from ...... to

. in the undertaking called UNITED COMMERCIAL BANK PLC to
hold unto the Transferee, his executors, administrators and assigns, subject
to the several conditions on which I held the same immediately before the
execution hereof and I, the Transferee, do hereby agree to take the said
share (or shares) subject to the conditions aforesaid.

As witness our hands this the ........ day of

WITNESSES:
1.
2.

(TRANSFEREE)
(TRANSFEROR)

24. Notwithstanding anything elsewhere herein contained in these
Articles, none of the sponsors shareholders may transfer any share held
by them in the Company for a period of not less then three (3) years from

"",::'" .H:,.,*"':: :::,-T,l; be eft "fl-61fr or the
Company for registration accompanied by the certificate oPNffiare to be
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transferred and such other evidence as the Directors may require to prove
the title of the Transferor or his right to transfer the shares, and upon
payment of the proper fee, the Transferee shall (subject to the Directors'
right to decline to register the same as hereinafter mentioned) be registered
as a member in respect of such shares. The Directors may waive the
production of any certificate upon evidence satisfactory to them of its loss or
destruction or otherwise.

26. Every such instrument of transfer shall be signed both by the
transferor and Transferee and the Transferor shall be deemed to remain the
holder of such shares until the name of the Transferee is entered in the
Register of Members in respect thereof.

27. The Directors may at their sole and absolute discretion decline to
register or acknowledge any transfer of shares without requiring to give any
reason thereof and shall so decline in respect of any shares upon which the
company has lien or whilst any member executing the transfer is (either
alone or jointly with any other person or persons) indebted to the Company
on any account whatsoever or whilst any moneys in respect of the shares
intended to be transferred or any of them remain unpaid. Such refusal shall
not be effected by the fact that tlr€ proposed Transferee is already a
member. The registration of a transfer shall be conclusive evidence of the
approval by the Directors of the transfer.

28. No transfer shall be made to a person of unsound mind, but
transfers may be made to anybody corporate including a trust:

01. An application for the registration of the transfer of shares
be made either by the Transferor or the Transferee;

02. For the purpose of Sub-Clause 01 of this Article, notice to
the Transferee shall be deemed to have been duly given if
sent to him by prepaid post at the address given in the
instrument of transfer and shall be deeded to have been
delivered in the ordinary course of post;

03. It shall not be lawful for the Company to register the
transfer of any shares unless a proper instrument of
transfer duly stamped, where necessary, and executed by
the Transferor and the Transferee has been delivered to
the Company along with the script, provided that where it
is proved to the satisfaction of the Directors of the
Company that an instrument of transfer^ signed the
Transferor and the Transferee has been pany
ffidy, if the Directors think fit, on an app Eruriting
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made by the Transferee and bearing the red by
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an instrument of transfer, register the tran on such
terms as to indemnity as the Directors may think fit;

04. If the Company refuses to register the transfer of any
shares, the Company shall within two months from the
date on which the instrument of transfer is lodged with the
Company, send to the Transferee and the Transferor notice
of refusal;

05. Noting in Sub-Clause 03 of this Article shall prejudice any
power of the Company to register as a share holder any
person to whom the right to any shares has been
transmitted by operation of law.

29. The instrument of transfer shall after registration be retained by
the Company and shall remain in its custody. All the instruments of transfer
which the Directors may decline to register shall on demand be returned to
the persons depositing the same. The Directors may cause to be destroyed
all transfer deeds lying with the Company after such period as they may
determine.

30. The executors or administrators of a deceased member or a
holder of a succession certificate or other legal representation in respect of
shares of a deceased member where he was a sole or only surviving holder,
shall be the only person whom the Company will be bound to recognize as
having any title on the shares registered in the name of such executors,
administrators or holder such executors or administrators shall have first
obtained probate or letters of administration of such holder is the holder of a
succession certificate or other legal representation, as the case may be, from
a duly constituted Court, provided that in any case where the Directors in
their absolute discretion think fit, they may dispense with production of
probate or letters of administration or succession certificate or other legal
representation and under the next Article register the name of any person
who claims to be absolutely entitled to the share standing in the name of a
deceased member as a member.

31. Any person becoming entitled to any share in consequence of
death, lunacy, bankruptcy or insolvency of any member or by any lawful
means other than by a transfer in accordance with these presents, may, with
the consent of the Directors, which they shall be under no obligation to give,
upon producing such evidence that he sustains the character in respect of
which he proposes to act under this Article or of his title as the Directors
shall require, either be registered as a member in respect o$ sr;q[s16res or
ffidy, subject the regulations and restriction as to transfer ffi tffipEsents
hereinbefore contained, transfer such shares to some other 
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31A. In case of death of any Sponsor/Director the person nominated
from amongst his heirs will be co-opted/elected as Director subject to his/her
holding qualifying shares and approval of the Board.

32. Directors shall have the same right to refuse to register a person
entitled by transmission to any shares or his nominee as if he were the
Transferee named in an ordinary transfer presented for registration.

33. Every transmission of a share shall be verified in such manner as
the Directors may require and the company may refuse to register any
transmission until the same be so verified or until or unless an indemnity be
given to the Company with regard to such registration which the Directors at
their discretion shall consider sufficient, provided neveftheless that there
shall not by any obligation on the Company or the Directors to accept any
indemnity.

34. (Deleted)

35. The Company shall incur no liability for giving effect to any
transfer of shares made or purporting to be made by the apartment legal
owner thereof as shown or appearing in the Register of Members to the
prejudice of any person having or claiming any equitable right, title or
interest to or in the same shares, notwithstanding that the Company may
have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer and may have entered such notice or referred
thereto in any book of the Company and the Company shall not be bound or
required to regard or attend or give effect to any notice which may be given
to them of any equitable right title or interest or be under any liability
whatsoever for refusing or neglecting so to do though it may have been
entered or referred to in some book of the Company, but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give
effect thereto if the Directors shall so think fit.

36. The Directors shall have power on giving seven (7) days notice
by advertisement or displayed in the notice board in the office to close the
transfer books of the company for such period or period of time not
exceeding in the whole forty-five (45) days in each year, but no exceeding
thirty (30) days at a time as to them may deem fit.

INCREASE, REDUCTION AND ALTERNATION OF CAPITAL

37. The Company may from time to time, subject to the provisions of
its Memorandum of Association and to the permission pf the B3nqladesh
Bank, in General Meeting increase its share capitar by #e/#m*i&r 
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,'Elq!i;-38. Such new shares shall be issued and allocatecl subject to the
provisions as contained in Article-4 upon such terms and conditions and with
such rights and privileges as may be directed by the General Meeting and, if
no direction be given, as the Directors shall determine.

39. Subject to any direction to the contrary that may be given by the
resolution sanctioning the increase of share capital and any directive issued
by the Government and/or the Bangladesh Bank, all new shares shall before
issue be offered to the members in proportion as mentioned in Article-4 as
nearly as circumstances admit, to the amount of the existing share held by
them. The offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not accepted, will be
deemed to be declined and after the expiration of that time, or on the receipt
of intimation from the person to whom the offer is made that he declined to
accept the shares offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company. The Director may
likewise so dispose of any new shares which by reason of the ratio which the
new shares bear to shares held by persons entitled to an offer of new shares
not in the opinion of the Directors be conveniently offered under this Article.

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

4t. Subject to section-55 of the Act, the company may be special
Resolution and with the prior permission of the Bangladesh Bank reduce its
share capital.

42. Subject to Section-SO of the Act, the company may in General
meeting by Ordinary Resolution and with the prior permission of the
Bangladesh Bank alter the conditions of its Memorandum as follows:

01. to consolidate and divide all or any of its share capital into
shares of larger amount that its existing shares;

02. to sub-divide its shares or any of them into shares of
smaller amounts than originally fixed by the Memorandum.

03. cancel any share which at the date of such General Meeting
have not been taken or agreed to be taken by any person
and diminish the amount of the shares

43. The Directors with the sanction of a resolution & ny in
General Meeting may convert any paid-up shares into stock i y convert
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been converted into stock the several holders of such stock mav henceforthbeen convertecl rnto stock the several holclers of such stock may henceforth
transfer their respective interest therein or any part of such interest in the
same manner and subject to the same regulations as and subject to which
full paid-up shares in the Company's capital may be transferred or as near
thereto as circumstances will admit

JOINT HOLDER

44. Where two or more persons are registered as the holders of any
share, they shall be deemed to hold the same as joint tenants with benefits
of survivorship subject to the following and other provision, contained in
these presents:

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

the joint holders of any shares shall be liable severally as
well as jointly for and in respect of all payments which
ought to be made in respect of such share;

on the death of any such joint holders, the survivors shall
be the only person or persons recognized by the Company
as having any title to the share, but the Directors may
require such evidence of death as they may deem fit and
nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on
shares held by him jointly with any other person;

any one of such joint holders may give effectual receipts
for any dividends or other moneys payable in respect of
any such share;

only the person whose name stands first in the Register of
Members as one of the joint holders of any share shall be
entitled to delivery of the certificate relating to such share
or to receive from the Company and any notice given to
such person shall be deemed effective notice to all the joint
holders;

any one of two or more joint holders may vote at any
meeting either personally or by attorney or by proxy in
respect of such share as if he were solely entitled thereto
and if more than one of such joint ho be
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any meeting personally or by proxy or
that one of such persons so present
first or higher; as the case may be,
respect of such share shall alone be
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respect thereof, 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 members in
whose (deceased member's) sole name a share stands
shall for the purpose of this clause be deemed joint
holders.

BORROWING POWERS

45. Subject to the provisions of these presents and any terms and
conditions at any time imposed by the Bangladesh Bank, the Board of
Directors may at their discretion borrow any sums of money for the purpose
of the Company.

45. The Directors may raise and secure the payment of such sum or
sums in such manner and upon such terms and conditions in all respects as
they think fit and in particular by the issue of bonds (perpetual or
redeemable), debentures or debenture stocks or any mortgage or charges or
other security on the undeftaking of the whole or any paft of the property of
the Company.

47. Any bonds, debentures, debenture stocks or other securities
issued or to be issued by the Company shall be under the control of the
Directors who may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for the
benefit of the Company.

48. Debentures, debenture stocks, bonds or other securities may be
made assignable free from any equities between the Company and the
person to whom the same may be issued.

49. Any bond, debenture, debenture stocks or other securities may
be issued at a discount, premium or otherwise and with any special privileges
as to redemption, surrender, drawing, allotment of shares, attending and
voting at General Meeting of the Company or otherwise howsoever.

50. The Directors shall cause a proper Register to be kept in
accordance with Section t23 of the Act of all mortgages, debentures and
charges specifically affecting the property of the Company and shall cause
the requirements of any laws in that behalf to be duly complied within so far
as they fall to be complied with by the Company.

LoANS AND ADVANCE ro DTRECToRS 

{ 6ffi }51. The company shall not make any loans or. 3ffid on the
security of its own share or grant unsecured loan or advancetp any of its
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Directors or to firms or private companies in
interested as partner or managing agent,
private companies in cases where any of the

\;,

which it or any of its rectors is
or to any individuals, firms or
Directors is a guarantor.

52. The Company shall not allow loans or advances to any of its
Directors, to their proprietory or partnership firms or to Private/Public
Limited Companies in which they have any interest, except in the following
CASES:

(i) They may be allowed to take loans and advances from
the Company upto Tk.10,00,000/- (Taka ten lacs) each;

(ii) Any amount beyond Tk.10,00,000/- (Taka ten lacs) will
require the approval from Bangladesh Bank subject to
the condition that any individual Director will not be able
to take more than Tk.50,00,000/- (Taka fifty lacs)
loan/advance from the Company;

(iii) The Directors collectively will not be able to take loans
and advances aggregating to more than ten (10olo) per
centum of total loanable fund of the Company.

Provided, however, that in all such cases the approval of the majority
of the Directors, excluding the concerned Director, shall be required.

s3. (i)
CREDIT RESTRICTION

All credit restrictions imposed by the Bangladesh Bank
(including targets in the priority sectors) from time to time
shall be followed by the Company.

(ii) The Capital and Reserve of the Company shall at no
time be less than 60/o of the deposit liability.

STATUTORY MEETING

54. The Company shall within a period of not less than one (1)
month nor more than six (5) months from the date at which the Company is
entitled to commence business lrold a General Meeting of the members of the
Company, which shall be called the Statutory Meeting.

55. The Directors shall at least twenty one (21) days before the day
on which the Statutory Meeting is held forward a report certified by not less
than two (2) Directors of the company or by the chairman$rrtmp&rd of
Directors, if so authorized in this behalf by the Directors, to &dffiMer of
the Company which shatt state: %WS""''rda-o cf''
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01. The total number of shares allotted, distinguishing shares
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allotted as fully paid-up otherwise than in cash and stating,
the consideration for which they have been allotted;

02. The total amount of cash received by the Company in
respect of all the shares allotted;

03. An abstract of the receipts of the Company and of
payments made thereout upto a date within seven (7) days
of the date the report, exhibiting under distinctive headings
the receipts of the Company from shares and debentures
and other sources, the payments made thereout and
particular concerning the balance remaining in hjnd, and
an account or estimate of preliminary expenses of the
Company showing separately any commission or discount
paid on the issue or sale of share;

04. The names, address and description of the Directors,
Auditors, and Managers, if any, and the Secretary of the
Company and the change, if any, which have occurred
since the date of incorporation;

05. 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 modification or proposed
modification;

06. The extent to which underwriting contracts, if any, have
been carried out;

07. The particulars of any commission or brokerage paid in
connection with the issue or sale of shares to any persons.

56. The Statutory Report shall, so far as it relates to the shares
allotted by the Company and to cash received in respect of such shares and
to the receipt and payments of the Company, be certified as correct by the
Auditors of the Company.

57, The Directors shall cause a list showing the names, descriptions
and addresses of the members of the Company and the numbers of shares
held by them respectively to be produced at the commencement of the
Statutory Meeting and to remain open and accessible to members of the
Company during the continuance of the meeting.

58. The members of the Company present at the Statutory Meeting
shall be at liberty to discuss any matter relating to the formation of the
Company or arising out the Statutory Report, whether previous notice has
been given or not, but no resolution of which notice has not been given in
accordance with these Articles may be passed.

59. The meeting may adjourn from time to ti$eA' %t any
adjourned meeting any resolution of which notice nafa{&il.:lqjY/en in
accordance with the Articles, either before or subsequenfOt!ffiS former
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meeting, may be passed and the adjourned meeting shall have the same
powers as the original meeting.

GENERAL MEETING

60. A General Meeting of the Company shall be held within eighteen
(18) months from the date of incorporation of the Company and thereafter
once at least in every calendar year at such time and place as may be
determined by the Directors provided that not longer interval than fifteen
(15) months shall be allowed to elapse between Ordinary General Meetings,
Such General Meetings shall be called Ordinary meetings. All other meetings
of the Company other than the Statutory Meeting shall be called
Extraordinary Meetings.

61. The Directors may call an Extra-ordinary Meeting whenever it is
deemed necessary.

62. 01. The Directors on the requisition of the holders of not less
than one-tenth (U10th) of the issued share capital of the
Company call an Extraordinary Meeting of the Company;

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

03. If the Directors do not issue notice within twenty one (21)
days from the date of the requisition being so deposited to cause
a meeting to be called, the requisitionists, or a majority of them
in value may themselves issue the notice and may call the
meeting, but the either case, any meeting so called shall be
within three (3) months from the date of deposit of the
requisition;

04. Any meeting called under this Article by the requisitionists
shall be called in the same manner as nearly as possible as that
in which meeting are to be called by Directors;

05. Any reasonable expenses incurred by the requisitionists by
reason of the failure of the Directors duly to convene duly to
convene a meeting shall be repaid to the requisitionists by the
Company and any sum so repaid shall be retained by the
Company out of any sums due or to becolne due *from the
Company by way of fees or other remuneratid fffireft services
to such of the Directors as were in defautr lmf
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63. Twenty one (21) day's notice at least of every ral Meeting,
Ordinary or extra-ordinary (other than a meeting for the passing of a special
resolution) and by whomsoever called specifying the date, hour and place of
the meeting together with a statement of the business to be transacted at
the meeting and in case it is proposed to pass an extra-ordinary resolution,
the intention to propose such resolution as an extra-ordinary resolution shall
be given to the persons entitled under and in the manner provided by these
presents.

64. Where it is proposed to pass a special resolution, thifty (30)
day's notice specifying the intention to propose the resolution as a special
resolution and specifying the date, hour and place of the meeting and the
nature of the business to be transacted thereat shall be given to the persons
entitled under and in the manner provided by these presents.

65. With the consent of all members entitled to receive notice 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 approve.

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

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

PROCEEDINGS AT GENEM.L MEETING

68. Ten (10) members entitled to vote and be present in person shall
be a quorum for General Meeting and no business shall be transacted at any
General Meeting unless the quorum requisite be present at the
commencement of the business.

69. No business shall be discussed at any General Meeting except the
election of a Chairman whilst the chair is vacant.

70. The Chairman and in his absence the Vice-Chairman of the Board
of Directors of the Company shall preside over all General Meetings of the
Company but if the Chairman and the Vice-Chairman are absent or if at any
meeting none of them be present within half an hour after the time
appointed for holding such meeting or are unwilling to act, the. members
present shall choose any Director as chairman, and if nopiqffiu[ fo present
the members present shall choose one of their body to $dg*rBltntsirman of
that meetins. A#%S
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71. If within half an hour after the time appointed foFtfre holding of a
General meeting a quorum be not present, the meeting if convened on the
requisition of shareholders shall be dissolved and in every other case shall
stand adjourned to the same day in the next week at the same time and
place or to such other day, time and place as the Directors by notice to
shareholders appoint. If at such adjourned meeting quorum be not present,
those members present shall form the quorum and may transact the
business for which the meeting was called.

72. The Chairman with the consent of the meeting may and shall if
so directed by the meeting adjourn any meeting from time to time and from
place to place.

73. The Directors shall subject to Article-60 have power to postpone
any General Meeting except any General Meeting called pursuant to the
provisions of Article-62.

74. Except as provided by these present, in the case of the Statutory
Meeting, no business shall be transacted at any adjourned meeting other
than business which might have been transacted at the meeting from which
the adjournment took place.

75. At any General Meeting a resolution put to have vote of the
meeting shall be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by any ten (10)
members or by any other member of members holding not less than one-
tenth (1/10th) of the issued capital carrying voting rights and unless a poll is
so demanded, a declaration by the Chairman that a resolution has on a show
hands been carried or carried unanimously or be a particular majority, or
lost, and an entry to that effect recorded in the book of the proceedings of
the Company shall be conclusive evidence of the fact without further proof of
the number or proportion of the votes recorded in favour of or against that
resolution.

76. If a poll is demanded as aforesaid it shall be taken in such
manner and at such time and place as the Chairman of the meeting directs
and either at once or after an interval or adjournment and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn.

77. In the case of an equality of votes, whether on a show of hands
or at a poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to,a castinq vote in

liffi?.,o 
his own vote or votes (if any) to which 
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78. Any poll duly demanded on any questio( urnment or
otherwise shall be taken at the meeting and without adjournment.

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

80. Minutes shall be made in books provided for the purpose of all
resolution and proceedings at General Meetings and any such minutes, if
signed by the Chairman of the meeting to which it relates or by the person
who shall preside as Chairman at the next succeeding meeting, shall be
receivable as evidence of the facts therein stated without further proof.

81. The books containing the minutes of proceeding of General
Meeting of the Company shall be kept at the Office of the Company and shall
during business hours, subject to such reasonable restrictions as the
Company may from time to time impose so that not less than two (2) hours
in each day be allowed for inspection be open to the inspection of any
member without charge.

82. Any member shall at any time after seven (7) days from the
meeting be entitled to be furnished within seven (7) days after he has made
a request in that behalf to the Company with a copy of any minutes referred
to above at a charge not exceeding Tk.5/- (Taka five) for every one hundred
(100) words.

83. Subject to Article-84 and 85 hereinafter :

01. upon a show of hands, every member entitled to vote and
be present in person or by attorney or proxy shall have one
(1) vote;

02. upon a poll, every member entitled to vote and be present
in person or by attorney or proxy shall have one (1) vote
for every share held by him.

84. The voting rights of the shareholders shall be strictly
proportionate to the number of shares held by them respectively.

85. Irrespective of the number of shares held by any member, the
voting rights of any one shareholder in no case exceed five percent (5olo)
present of the aggregate voting rights of all the shareholders.

86. A representative of a corporation which is a member of the
Company duly authorised by a resolution of the Directors of such corporation
may vote on a show of hands and on a poll as if he ividual
member of the Company. The production at the meeti of such

by him

(
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resolution duly signed by a Director of such corporation
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as being a true copy of the resolution shall be accepted by the Company as
sufficient evidence of the validity of his appointment.

87. Votes may be given either personally or by attorney or by proxy
through any person or persons or, in the case of a corporation, by a
representative duly authorised as aforesaid.

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

89. 01. No person shall act as a proxy unless the instrument of his
appointment and the power of attorney or other authority, if any,
under which it is signed, or a notarially ceftified copy of that
power or authority shall be 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 instrument appointing the proxy
shall not be treated as valid;

02. no attorney shall be entitled to vote unless the power of
attorney or other instrument appointing him as attorney or a

notarially certified copy thereof has either been registered in the
records of the Company at any time not less than seventy two
(72) hours before the time of the meeting at which the attorney
proposed to vote or is deposited at the Office of the Company not
less than seventy two (72) hours before the time of such meeting
as aforesaid;

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

90. If any such instrument of appointment be confined to the object
of appointing a proxy or substitute for voting at meetings of the Company, it
shall remain permanently or for such time as the D

the custody of the Company and, if embracing other ob thereof,
examined with the original shall be delivered to the Co
the custody of the Company.
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91. Every instrument of proxy whether for a specified meeting or
otherwise shall, as nearly as circumstances will admit, be in the form or to
the effect following:

;";;;; ;pili;t
being a member of UNITED COMMERCIAL BANK PLC do

. (or failing him) of .................. as my proxy to attend
and vote for me and on my behalf at the ordinary or Extraordinary (as the
case may be) General Meeting of the Company to be held on the

...... day of .................. 19......... and at any adjournment thereof.

As witness my hand this .............. day of ............... 19

Signed by the said

92. No objection shall be made to the validity of any vote except at
the meeting or poll at which such vote shall be tendered and every vote
whether given personally or by proxy not disallowed at such meeting or poll
shall be deemed valid for all purposes whatsoever of such meeting or poll.

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

94. Any member whose name is entered in the Register of Members
of the Company shall subject to these presents at all General Meeting of the
Company enjoy the same rights and be subject to the same liabilities as all
other members of the same class.

BORAD OF DIRECTORS

95. Until otherwise determined by the Company in General Meeting,
the number of Directors including ex-officio Directors shall be not more than
twenty-four (24) as follows:

(a)

F

Not more than Nineteen (19) Directors shall be persons
nominated by Group- 'A'shareholders of whom there shall
be the Chairman, Vice-Chairman and including the

!N:i}.-;; ;[ffi;,$#.W;.;
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96.

98. Subject to Section 868 of the
request of any Director (hereinafter called

Institutions so long as they continue to ho percentage
of shares specified in Article-4 of the Articles of Association
of the Company;

(c) Four (4) Directors shall be nominated by other
shareholders without affecting the members to be
nominated by Group-'A' and Group-'B' shareholders.

The first Board of Directors of the Company shall be as follows:
1. Mr. Akhtaruzzaman Chowdhury
2. Mrs. Sultana Hashem
3. Alhaj Sirajul Islam Chowdhury
4. Mr. Abul Khair Chowdhury
5. Mr. Nur Mohammed
6. Mr. Abdul Gaffar Chowdhury
7. Mr. Qazi Azharul Hoque
B. Mr. M.A. Bari
9. Hajee M.A. Kalam
10. Hajee Younus Ahmed
11. Mr, Md. Shahadat Hossain
12. Mr. M.A. Sabur
13. Mr. Zafar Ahmed Chowdhury
L4. Mr. Humayun Zahir
15. Mr. Khondker Matabuddin Ahmed
15. Mr. Farid Ahmed
L7. Mrs. Nur Nahar Zaman

01. The qualification of a Director of the Company shall be the
holding in his own name of unencumbered shares in the
Company of the aggregate nominal value of not less than
Tk.10,00,000/- (Taka ten lac). Directors representing interest
holding shares of the requisite value will not be required to hold
any qualification shares. A Director may act before acquiring any
qualification shares, which he is required to hold but shall in any
case acquire the same within two (2) months from the date of his
appointment;

02. except with the permission of Bangladesh Bank no person
shall be appointed a Director who is a Director.
(a) of any other banking company; or
(b) of companies which among themselves are entitled to

exercise voting rights in excess of twenty percent of the
total voting rights of all the shareholders of the Company.

97.
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the person nominated by the Original Director to be his'[ te Director"
to represent such Original Director and such appointment shall have effect
from the date of nomination of the Alternative Director by the Original
Director and the former shall while he holds office as Alternate Director be
entitled to notice of meetings of Directors and in the absence of the Original
Director of attend and vote thereat but he shall not require any qualification
shares and shall ipso facto vacate office if and when the Original Director
vacates office or the Alternate Director is removed from the office at the
request of the Original Director and appointment or removal under this
Afticle of an Alternate Director shall be effected by the Directors upon the
request in writing to the Board under the hand of the Original Director whom
the Alternate Director is to be represented or represents.

99. Whenever the Directors deem expedient in the interest of the
Company may appoint Technical Director/Advisers for such time as the Board
of Directors may determine. The Technical Director/Advisers shall have
powers, privileges and duties as may be determined by the Board of
Directors.

100. The Directors shall each be entitled to a fee upto the maximum
limit fixed by Bangladesh Bank from time to time for each meeting of the
Board attended by them.

101. The Directors may allow and pay to any Director who is not
ordinarily a resident of the place where a meeting is held and who shall come
to such place for the purpose of attending the meeting such sum as the
Directors may consider fair compensation for travelling and living expenses
in addition to his remuneration as above specified and the Directors may
from time to time fix the remuneration to be paid to any member or
members of their body constituting a Committee appointed by the Directors
in terms of these presents and may pay the same.

102. If any Director being willing is called upon to perform extra
services or to make any special exeftions in going out or residing at a
particular place or otherwise for any of the purposes Company, ffidy
remunerate such Director either by a fixed sum or otherwise as may be
determined by the Directors and such remuneration may be either in addition
to or in substitution for his remuneration above provided.

103. Subject to these presents, the Directors shall have power at any
time and from time to time to appoint any person as Director either to fill a
casual vacancy or as an addition to the Board but the total number of
Directors shall not at any time exceed the maximum number fixed under
Article-95 above. Any Director so appointed shall hold until the
next following Ordinary General Meeting of the Compa lpe eligible
for re-election. Provided that any casual vacancy office of
Director nominated by the Government, Public Sector Institution

rwa(Iadr{}
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will be filled up by the Directors by electing a person nominated for the
purpose by the Government/Financial Institution.

104. Subject to the provisions of the Act, the continuing Directors may
act notwithstanding any vacancy in their body; but so that if the number falls
below the minimum fixed, the Directors shall not except in emergencies or
for the purposes of filling up vacancies or for summoning a General Meeting
of the Company, act so long as their number is below the minimum
aforesaid, but may so act in the above mentioned circumstances
notwithstanding the absence of a necessary quorum under Article-124
hereof.

105. The office of Director shall be vacated if :

01. he fails to obtain within the time specified in Article-97 or
at any time thereafter ceases to hold the share
qualification, if any necessary for his appointment; or

02. he is found to be of unsound mind by a court of competent
jurisdiction; or

03. he is adjudged an insolvent; or
04. he or any firm of which 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 other of that Legal or Technical
Adviser or Banker; or

05. he absents himself from three (3) consecutive meetings of
the Directors or from all meetings of the Directors for a

continuous period of three (3) months, whichever is the
longer, without leave of absence from the Board of
Directors; or

06. he acts in contravention of Section-86F of the Act; or
07. he suspends payment to or compounds with his creditors;

or
08. he resigns office by notice in writing addressed to the

Company or to the Directors; or
09. if any nominated or appointed Director is removed for any

reason by the appointor or shareholders by whom he was
nominated or appointed; or

10. if he is a Director in any other banking company in
Bangladesh without permission of the Bangladesh Bank.

105. Subject to the restrictions imposed by these presents and the Act
and the observance and fulfillment thereof, no Director shall be disqualified
by his office from contracting with the Company
purchaser, agent, broker or otherwise, nor shall any

vendor,
, or any

contract or arrangement entered into by or on behalf
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Director, so contracting or being realised by any such contract or
arrangement by reasons only of such Director holding that office or of the
fiduciary relation thereby established, but it is declared that the nature of his
interest must be disclosed by him at the rneeting of the Directors at which
the contract or arrangement is determined on, if his interest then exists or in
any other case at the first meeting of the Directors after the acquisition of his
interest and that no Director shall as a Director, vote in respect of any
contract or arrangement in which he is so interested and if he does so vote,
his vote shall not be counted; provided that the Directors, or any of them
may vote on any contract of indemnity against any loss which they or any
one or more of them may suffer by reason of becoming or being sureties or a
surety for the Company. A general notice that any Director is a member of
any special firm or a Director or member of any specified company and is to
be regarded as interested in any subsequent transaction with such firm or
company, shall be sufficient disclosure under this Article, and after such
general notice it shall not be necessary to give any special notice relating to
any particular transaction with such firm or company.

L07. A Director of this Company may be or become a Director of any
company promoted by this Company, or in which it may be interested as a

vendor, member or otherwise and no such Director shall be accountable for
any benefits received as Director or member of such company.

ROTATION OF DIRECTORS

108. At the First Ordinary Meeting of the Company, all of the
Directors, excepting the President/Managing Director shall retire from office.
At the Ordinary General Meeting in every subsequent year one-third (1/3'd)
of the Directors for the time being or, if their number is not three (3) or
multiples of three (3) then the number nearest to one-third (1/3'd) shall
retire from office.

109. The Directors to retire by rotation every year shall be those who
have been longest in office since their last election but as between persons
who become Directors on the same day, those who are to retire shall, unless
they otherwise agree among themselves be determined by lot.

110. A Director retiring by rotation shall be eligible for re-election.

110A. The Company at the General Meeting at which a Director retires
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111. If at any meeting at which an election of Directors retiring by
rotation ought to take place, the posts of the vacating Directors are not filled
up, the meeting shall stand adjourned till the same day in the next week at
the same time and place and, if at the adjourned meeting the post of
vacating Directors are still not filled up, the vacating Director or such of them
as have not had their posts filled shall be deemed to have been re-elected,
re-nominated at the adjourned meeting.

LL2. Subject to these presents and the Act, the Company may be
Extraordinary Resolution remove any Director before the expiration of his
period of office and may be Ordinary Resolution appoint another person in
his stead. The person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on which place he is
appointed was last elected/nominated Director. A Director so removed shall
not be eligible to become a Director.

113. No person, not being a Director retiring by rotation shall, unless
recommended by the Directors for election, be eligible for election to the
office of Director at any General Meeting unless he or his authorised agent
has at least seven (7) clear day's before the meeting left at the office a

notice in writing under his hand or under the hand of such agent signifying
his assent to his candidature for the office of Director.

CHAIRMAN AND VICE-CHAIRMAN

LL4. The Board of Directors of the Company shall elect one of the
Directors as Chairman and one of the Directors as Vice-Chairman for a period
of 3 (three) years. They will, however, be eligible for re-election as Chairman
and Vice-Chairman. The Directors may terminate the appointment of
Chairman and Vice-Chairman before expiry of their terms of office if the
Directors deem it fit by a decision of 3l4th majority of the total number of
Directors.

115. The Chairman and in his absence the Vice-Chairman shall preside
over all meetings of the Directors. In the event of absence of the Chairman
and the Vice-Chairman, the Directors shall choose any other Director to
preside over the meeting.

116. The Vice-Chairman will exercise all powers of the Chairman in his

"ot""rr;. 
Subject to these presents, ar question, uririnf@ieetins of

the Board of Directors shall be decided by a majority of &Affidtrst and in

h
r



27

case of an equality of votes, the Chairman of the meeting shall have a
second or casting vote.

PROCEEDINGS OF DIRECTORS

118. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings and proceedings as they think
fit.

119. The Chairman or in his absence the Vice-Chairman or with the
written consent of Chairman/Vice-Chairman, the President/ Managing
Director may at any time convene a meeting of the Directors whenever it is
deemed necessary.

120.01. The Chairman or in his absence the Vice-Chairman on the
requisition of not less than five Directors shall call a

meeting of the Board of Directors and must issue notice for
such meeting giving fifteen (15) day's clear notice within
seven (7) days of receipt of such requisition.

02. the requisition must state the objects of the meeting and
must be signed by the requisitionists and be deposited to
the Chairman or in his absence to the Vice-Chairman and
may consist of several documents in like form each signed
by one or more requisitionists;

03. if the Chairman or in his absence the Vice-Chairman does
not issue notice within seven (7) days from the date of the
requisition, the requisitionists may themselves issue notice
and may call the meetings, but in either case, any meeting
so called shall be held within one (1) month from the date
of deposit of the requisitions.

L2L. Notice of the meeting given to a Director in the address
registered with the Company shall be deemed to be valid notice.

t22. Generally seven (7) days notice shall be given for meetings of
the Directors. In case of emergency, the Chairman or in his absence the
Vice-Chairman may call a meeting at shorter notice at his discretion,
provided that consent is given to such shorter notice at the meeting held
pursuant thereto.
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124. The quorum for the meetings of the Board of Director shall be
five (5) Directors present in person.

L25. The resolution of the Directors shall be passed by majority of the
votes cast or deemed to have been cast pursuant to Article-117 thereof.

t26. The Directors may appoint any Committee or Committee
(Standing or otherwise) to assist the Board in the discharge of its functions.

t26A. The Directors may also delegate any or all of their powers to
such Committee of Committees as they may think proper. Any Committee or
Committees so formed shall in the exercise of the powers so delegated
conform to any regulations that may from time to time be imposed by the
Directors.

1268. The meetings and proceedings of any such Committee consisting
of two or more members shall be presided over by such Director and in such
manner as is decided by the Board and/or Committee themselves.

127. A resolution in writing signed or initialled by all the Directors for
the time being present in Bangladesh [not being less than 2l3rd (two-third)
of the total number of Directors of the Board of Directorsl shall be as valid
and effectual as if it had been passed at a meeting of Directors duly called
and constituted.

L28. All acts done in any meeting of the Directors or by a Committee
of Directors or by any person acting as a Director shall, notwithstanding that
it may afterwards be discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid or that they
or any of them were disqualified, be as valid as if every such Director or
person had been duly appointed and was properly qualified.

t29. The Directors shall cause minutes to be duly entered in a book
provided for the purpose.t

W
rrsl

qfroqffiq
cNrym-{91

,il,

t'

r ryM

I



29

F

of

of

ffi

01. of the names of the Directors present at each meeting
the Directors and of any Committee of Directors;

02. of all orders made by the Directors and Committee
Directors; and

03. of all resolutions and proceedings of meetings of the
Directors and Committees.

130. All such minutes shall be signed by the Chairman of the meeting
as recorded or by the person who shall preside as Chairman at the next
succeeding meeting, and all minutes purporting to be so signed shall for all
purposes be prime facie evidence of the actual passing of the resolutions
recorded and the actual regular transaction or occurrence of the proceedings
so recorded and of the regularity of the meeting at which the same shall
appear to have taken place.

POWER OF DIRECTORS

131, The business of the Company shall be managed by the Directors
who may pay all expenses of getting the Company registered and may
exercise all such powers and do all such acts and things as the Company is

by its Memorandum of Association or otherwise authorised to exercise and do
and are not by these presents or by the Act directed or required to be
exercised or done by the Company in General Meeting, subject nevertheless
to the provisions of the Act and of the Memorandum of Association and of
these presents to any regulation not being inconsistent with the Act or the
Memorandum of Association or these presents from time to time made by
the Company in General Meeting, provided that no such regulation shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made.

L32. Without prejudice to the general powers conferred by the last
preceeding Articles and the other powers conferred by these presents and so
as not in any way limit or restrict any or all of those powers, it is hereby
expressly declared that the Directors shall have the following powers:

01. to pay the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of the Company;

02. to purchase or otherwise acquire for the Company any
propefty, rights or privileges which the Company is
authorized to acquire at such price and generally on such
terms and conditions as they think fit;

,903. at their discretion to pay for any p+ rights
eitheracquired by or services rendered to the fl

wholly or partially in cash or in shares, boifuulN
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debenture stocks or other securities of the Company, and
any such shares shall be issued as fully paid-up, and any
such bonds, debentures, debenture stocks or other
securities may be either specifically upon all or any part of
the property of the Company and its uncalled capital or not
so charged.

04. to insure and keep insured against loss or damage by fire
or otherwise for such period and to such extent as they
may think proper all or any part of the buildings,
machinery, goods, stores, produce and other real and
moveable property of the Company, either separately or
conjointly; also to insure and keep insured any portion of
the goods, produce, machinery and other articles imported
or exported by the Company and to sell, assign, surrender
or discontinue any policies of assurance effected in
pursuance of this power;

05. to open accounts with any bank or bankers or with any
company, firm or individual and to pay money into and
draw money from any such account from time to time as
the Directors may think fit;

06. to secure the fulfillment of any contracts or engagements
entered into by the Company by mortgage or charge of all
or any of the property of the Company and its unpaid
capital for the time being or in such other manner as they
think fit;

07. to attach to any shares to be issued as the consideration
on part of consideration for any contract with or property
acquired by the Company or in payment for service
rendered to the Company such conditions as to the transfer
thereof as they think fit;

08. to accept from any member on such terms and conditions
as shall be agreed or surrender of his shares of stock or
any part thereof;

09. to appoint any person or persons, whether incorporated or
not to accept and hold in trust for the Company and
property belonging to the Company or in which it is
interested, or for any other purposes and to execute and
do all such acts and things as may be qeqgi5j(e ip relation
to any such trust and to provide for tfre,rffilnf;ration of
such Trustee or Trustees; a \16{.7;-%H,#
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to institute, conduct, defend, compJunE-o.'![lJndon any

11.

12.

13.

L4.

15.

16.

legal proceedings by or against the Company or jts officers
or otherwise concerning the affairs of the Company, and
also to compound and allow time for payment or
satisfaction of any debt due or of any claims of demands by
or against the Company;

to refer any claim or demand by or against 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, releases and other discharges
for money payable to the Company and for claims and
demands of the Company;

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;

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

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 mortgages of the Company's properly,
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 agree on;

to give to any Director, Officer or other person employed
by the Company an interest in any particular business or
transaction either by way of commission on the gross
expenditure thereon or otherwise or a share in general
profits or the Company and such interest, commission or
share of profits shall be treated as a part of the working
expenses of the Company;

L7.

18. to provide for the welfare of employees or^ex-employees of
the company and the wives and families d txRlefundants
or connections of such persons by buitdiflgffiEffih6ibutinq
to the building of houses or dweilings tNW%funtr oi
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money, pensions, allowances, bonus or other payments or
creating and from time to time subscribing or contributing
to provident fund and other associations, institutions, funds
or trusts and by providing or subscribing or contributing
towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendances and other
assistance as the Company shall think fit;

19. to subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object or
for any exhibitions or to any institutions, club, society of
funds;

*t

F

20. subject to any regulations from time to time imposed by
the Government or Bangladesh Bank, the Directors ffidy,
before recommending any dividend set aside out of the
profits of the Company such sums as they may think
proper for depreciation or to a Depreciation Fund or as
Reserve or to Reserve Fund or Sinking Fund or any Special
fund to meet contingencies or to repay debentures or for
payment of dividends or for equalizing dividends or for
repairing, improving, extending and maintaining any part
of the property of the Company or for such other purposes
as the Directors may in their absolute discretion think
conducive to the interests of the Company, and the
Directors may invest the several sum so set aside or so
much thereof as required to be invested upon such
investments (subject to the restrictions imposed by the
Act) as the Directors may think fit;

to appoint and at their discretion remove or suspend such
Manager or Managers, Secretary or Secretaries, Officers,
Clerks, Employees, Agents, Advisers and Consultants for
permanent, temporary or special services as they may
from time to time think fit and to determine their powers
and duties and fix their salaries, emoluments and
remunerations and to require in such instances and to such
amount as they think fit. And also without prejudice as
aforesaid, from time to time provide for the management
and transaction of the affairs of the Company in such
manner as they think fit and the provisions contained in
Sub-Clause 24 and 25 following shall be without prejudice
to the general powers conferred by this Sub-Clause;

to comply with the requirements of l&v which in
pany be
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23. from time to time and at any time to establish any Local

Board for managing any of the affairs of the Company and
to appoint any persons to be members of any Local Board,
and to fix their remunerations. And from time to time and
at any time to delegate to any person so appointed any of
the powers, authorities and discretions for the time being
vested in the Directors, other than their power to make
calls, and to authorize the member for the time being of
any such Local Board, or any of them to fill up any
vacancies therein and to act notwithstanding vacancies and
any such appointment or delegation may be made on such
terms and subject to such conditions as the Directors may
think fit, and the Directors may at any time remove any
person so appointed, and may annul or vary any such
delegation. Any such delegates may be authorized by the
Directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in
them;

at any time and from time to time by power of attorneY, to
appoint any person or persons to be the attorney or
attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these
presents) and for such period and subject to such
conditions as the Directors may from time to time think fit,
and such appointment if the Directors think fit, may be
made in favour of the member or any of the members of
any Local Board established as aforesaid or in favour of any
Company or firm or the Members, Directors, nominees or
managers of any company or firm or otherwise in favour of
any fluctuating body or persons, whether nominated
directly or indirectly by the Directors, and any such power
of attorney may contain such power for the protection or
convenience of persons dealing with such attorneys as the
Directors may think fit;

25. generally, subject to the provisions of the Act and these
presents, to delegate the powers, authorities and
discretions vested in the Directors to any person, firm,
company or fluctuating body of personr 
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the powers, authorities and
vested in him;

discretions being

27. to enter into all such negotiations and contracts and to
rescind and vary all such contracts and execute and do all
such acts, deeds and things in the name and on behalf of
the Company as they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for the
purpose of the Company; and

28. to make rules consistent with the Act and this presents to
provide for all or any matters for which provisions may be
necessary or convenient for the purpose of giving effect to
the provisions of these presents and the business, function,
management and affairs of the Company.

133. The Directors from time to time may delegate all or any of their
powers and authorities as aforesaid, to the Chairman/Vice-
Chairman/President/Director and /or to other officers of the Company as
they may decide.

THE PRESIDENT/MANAGING DIRECTOR

133A. The President/Managing Director of the Company shall be its
Chief Executive, who shall be appointed by the Board of Directors with the
prior approval of Bangladesh Bank and inconformity with relevant provisions
of Banking Companies Ordinance t962, from amongst suitable persons
having an experience of not less than fifteen years in responsible position as
a banker upon such terms and conditions and on such remuneration as they
think fit. The President/ManaEing Director shall be an Ex-Officio Director of
the Company. But he will not be required to hold any qualification shares as
required the Directors. The President/Managing Director will not be entitled
to any voting rights. The remuneration of the President/Managing Director
shall be subject to the prior approval of the Controller of Capital Issues.

RESERVES AND DIVIDEND

t34. The Directors shall compulsorily set aside 2Oo/o of the profit of the
Company to Statutory Reserve Fund until such fund become equal to the
paid-up capital as envisaged in Section 2L of Banking Companies Ordinance,
L962.

134A. The Directors may also from time to time before recommending
any dividend set aside out of the profits of the Company such sums as they
think fit as a Reserve Fund for redemption of deben$rrggr $o meet
contingencies or for equalisation of or for special dividend$'(ffiffiif"building,
repairing, restoring, replacing, improving, maintaining or Wffiy of the
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propertyoftheCompanyorforsuchotherpurpoSe'"J,;mrsmayin
their absolute discretion think conducive to the interest of the Company and
may invest the several sums so set aside in or upon such investments,
securities as they think fit or employ the same in the business of the
Company and without being bound to keep same separate from the other
assets or keep the same on deposit at any bank and from time to time deal
with or vary such investments and dispose of all or any part thereof for the
benefit of the Company and they may divide the Reserve Fund into Special
Fund as they think fit with full power to employ the assets constituting the
Reserve Fund in the business of the Company and that without being bound
to keep set aside as first portion of the profits to be distributed among
shareholders and investment depositor for the paid-up value of their shares.
The percentage may be increased by the Board of Directors.

135. The Directors shall in every year calculate the net profit of the
Company for that year remaining after deduction of all general expenses
(including provisions for payment of taxes and allocation to any appropriate
reserves as may be decided or required by Government or Bangladesh Bank)
and dividend may be paid from the balance of net profit available.

136. The profit of the Company shall be divisible among the members
in proportion to the shares held by them respectively.

t37. The company in General Meeting may declare a dividend to be
paid the members according to their respective rights and interest in the
profits and may fix the time for payment.

138. No larger dividend shall be declared than is recommended by the
Directors, but the Company in General Meeting may declare a smaller
dividend. No dividend shall be payable except out of the profits of the year
and other undistributed profit and no dividend shall carry interest as against
the Company. The declaration of the Directors as to the amount of the net
profit of the Company shall (subject to the certificate of the auditors) be
conclusive.

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

140. A transfer of share shall not pass the right to any dividend
declared thereon before the registration on the transfer.

L4L. Unless otherwise directed, any dividend may be paid by cheque
or warrant sent through the post to the registered address of the member or
person entitled or in case of joint holders to that any of them first named in
the Register of Members in respect of the joint holding. cheque
shall be made payable to the order of the person to wh . The
Company shall not be liable or responsible for any cheq
transmission or for any dividend lost to the members or entitled
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thereto by the forged endorsement of any cheque or warrant or the
fraudulent or improper recovery thereto by any other means.

L42. Dividend unclaimed for one (1) year after having been declared
may be invested or otherwise used by the Directors for the benefit of the
Company until claimed and all dividends unclaimed for six (6) years after
having been declared may be forfeited by the Directors for the benefit of the
Company, provided, however, that the Directors may at any time annul such
forfeiture and pay such dividend.

CAPITALIZATION

L43. Subject to the approval of the Bangladesh Bank as necessary,
the Company in General Meeting may resolve that any moneys investments
of other assets forming part of the undivided profits (including profits or
surplus Company) standing to the credit of the Reserve or Reserve Fund or
any Other Fund of the Company or in the hands of the Company and
available for dividend or representing premium received on the issue of
shares and standing to the credit of the share premium account be
capitalised by issue and distribution as fully paid-up shares, debentures,
debenture stocks, bonds or other obligations of the Company. Such issue and
distribution shall be made to, among and in favour of the members entitled
thereto and in accordance with their respective rights and interests in the
share capital.

THE SEAL

L44. The Directors shall provide for the safe custody of the seal and,
subject to the provision hereinafter contained for the signature of ceftificate
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 one
(1) Director at least shall sign every instrument to which the seal is affixed
and every such instrument shall be countersigned by the President/Managing
Director or other person (if any) appointed by the Board, provided,
nevertheless, that any instrument bearing the seal of the Company and used
for valuable consideration shall be binding on the Company notwithstanding
any irregularity of the Directors issuing the same.

ACCOUNTS

t45. The Directors shall cause true accounts to be kept of :

01. all sums of money received and expended by the Company
and the matters in respect of which such receipt and
expenditure take place; -o ,=\ s,02. all banking business carried on by tne CoffiryffifiS I

03. the assets, credits and liabilities of ttQ sfl/&FIV, and
generally of all its commercial, financia! AdFffiOr affairs,
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transactions and engagements and br Eii dtn'iiis matters
necessary for showing the true financial state and condition
of the Company and the accounts shall be kept at the
office or such other place or places as the Directors think
fit and shall be open to inspection by the Directors during
normal business hours.

L46. The Directors shall from time to time determine whether and to
what extent and what time and places and under what conditions or
regulations the accounts and books of the Company or any of them shall be
open to the inspection of member not being Directors and no member, not
being Director shall have and right of inspecting any accounts or books or
documents of the Company except as conferred by law or authorised by the
Directors or by the Company in General Meeting.

147. Once at least in every calendar year the Directors shall lay before
the Company in General Meeting a Profit and Loss Account for the period
since the preceeding account or, in the case of a first accounts, since the
incorporation of the Company and a Balance Sheet containing a summary of
the property and liabilities of the Company made up to a date not more than
6 (six) months before the meeting and every such Balance Sheet be
accompanied by a Report to be attaclred thereto of the Directors as to the
state and conditions of the Company and as to the amount, if any, which
they recommended to be paid out of the profits by way of dividend and the
amount, if any, set aside by them for the Reserve Fund, General Reserve or
Reserve Account shown specifically in the Balance Sheet or to be shown
specifically in a subsequent sheet.

148. The Profit and Loss Account shall include particulars showing the
total of the amount paid, whether as fees, percentages or otherwise to the
Directors as remuneration for their services and the total of the amount
written off for depreciation. If any Director of the Company is by virtue of the
nomination (whether direct or indirect) of the Company a Director of any
other company, any remuneration or the emoluments received him for his
own use whether as a Director or otherwise in connection with the
management of that other company shall be shown in a note at the foot of
the account or in a statement attached thereto.

L49. The Balance Sheet and the Profit and Loss Account shall be
signed by two (2) Directors and by the President/Managing Director or other
person appointed by the Board and the Auditor's Report shall be attached to
the Balance Sheet and Profit and Loss Account or there shall be inserted at
the foot of the Balance Sheet and the Profit and Loss

F

such Report. A copy of such Balance Sheet and the
so audited together with a copy of the Auditor's Report s
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/'_)Ia'fiii{:-members of the company, be sent to every member'ofTet6Hpany and

every debenture holder of whose address the Company is aware and a copy
of the same shall be deposited at the office for inspection by the members of
the Company during a period of at least fourteen (14) days before that
meeting.

150. After the Balance Sheet and the Profit and Loss Account have
been laid before the Company in General Meeting, three (3) copies thereof
signed by the President or other persons appointed by the Board shall be
filed with the Registrar of Joint Stock Companies together with the Annual
List of members and summary prepared in accordance with the requirement
of Section -32 of the Act.

AUDIT

151. Once at least in every year, the accounts of the Company shall
be balanced and audited and the correctness of the Profit and Loss Account
and Balance Sheet ascertained by one or more Auditor or Auditors.

L52. The Company at each Ordinary Meeting shall appoint as Auditor
or Auditors being a Chartered Accountant or Accountants to hold office until
the next Ordinary General Meeting and the following provisions shall have
effect that is to say :

01. if an appointment of an Auditor or Auditors is not made at
an Ordinary General Meeting, the Board of Directors shall
appoint an Auditor of the Company for the Current year
and fix the remuneration to be paid to him by the Company
for his services;

02. the Directors may fill up any casual vacancy that may occur
in the Office of Auditor by the appointment of a person
being a Chartered Accountant and who shall hold, while
any such vacancy continues, the surviving or continuing
Auditors, if any may act;

03. a Director of 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 shall not be appointed
Auditor of the Company;

04. if any person after being appointed Auditor becomes
indebted to the Company, his appointment shall there upon
be terminated;

05. the first Auditor of the Company may be appointed by the
Directors before the Statutory Meeting, and, if so appointed
shall hold office until the First Ordinary lSeeting
unless previously removed by a
shareholders in General Meeting in
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06. a retiring Auditor shall be eligible for

153. The remuneration of the Auditors of the Company shall be fixed
by the Company in General Meeting, except that the remuneration of any
Auditors appointed before the Statutory Meeting or to fill any casual vacancy
may be fixed by the Directors.

t54. The Auditors of the Company shall be entitled to receive notice of
and attend any General Meeting of the Company at which any account which
has been examined or reported on by them is to be laid before the Company
and may make any statements or explanation they desire with respect to the
accounts.

155. Every account when audited and approved by a General Meeting
shall be conclusive except as regards any error discovered therein within
three (3) months after the approval thereof. Whenever any error is
discovered within that period, the account shall forthwith be corrected with
approval of the Board of Directors and henceforth shall be conclusive.

NOTICE

156.01 A notice (which expression shall be deemed to include and
shall include any summons, notice, process, order,
judgment or any other document in relation to or in the
winding up of the Company) may be given by the Company
to any member either personally or by sending it by post
(air mail where appropriate) to him at his last address
registered with the Company.

02. Where a notice is sent by post, the service of such notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice and,
unless the contrary is proved, to have been effected at the
time at which the letter would have been delivered in the
ordinary course of post.

t57. If a member has no registered address and has not supplied to
the Company an address for the giving of notice to him, a notice addressed
to him and advertised in a newspaper circulating in the neighbourhood of the
office shall be deemed to be duly given to him on the day on which the
advertisement appears.

158. A notice may be given by the Company to thegjoipl-ho$ers of a

share by giving the same to the joint holder named first$nffi{ister of
Members in respect of the share. A#W{S"
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159. Notice of every General Meeting shall be
hereinbefore authorised to :

manner

01. every member of the Company, including bearers of share
warrants, except those members who have not supplied to
the Company an address for the giving of notices to them;

02. every person entitled to a share in consequence of the
death or insolvency of a member who, but for his death or
insolvency would be entitled to receive notice of the
meeting.

160. Any notice to be given by the Company shall be signed by the
Secretary or such Officer as the Directors may appoint. Such signature may
be written, printed or lithographed.

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

WINDING UP

L62. Subject to the provisions of these presents, if the Company shall
be wound up and the assets available for distribution among the members as
such shall be insufficient to repay the whole of the paid-up capital, such
assets shall be distributed so that, as nearly as may be, the losses shall be
borne by the members in proportion to the shares held by them respectively.
And if in a winding Up, the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital paid-
up at the commencement of the winding up, the excess shall be distributed
amongst the members in propoftion to the shares held by them respectively.

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

SECRECY CLAUSE

t64. No member shall be entitled to requir$
information respecting any detail of the Company's tq

y&y of any
,Bny matter

which may be in the nature of a trade secret, ,Vtt.& or secretwnlcn may oe ltl LIle IldLuIe ul d LIdue seLIEL, lllysLtrlybsf
process which may relate to the conduct of the business of,t ompany and
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which in the opinion of the Directors it woutd be inexpe6,"Him&1nt"."rt or
the members of the Company to communicate to the public.

165. The Company shall keep secret and confidential all transaction
with its clients.

165A. Every Director, Manager, Auditor, Trustee, Member of a
Committee, officer, Servant, Agent, Accountant or other persons employed
in the business of the Company shall, if so required by the Directors before
entering upon his duties, sign a declaration pledging himself to observe a
strict secrecy respecting all transactions of the Company with its customers
and the state of accounts with individuals and in the matter relating thereto
and shall be such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties except when
required so to do by the Directors or any meeting or by a court of law and
except so far as may be necessary in order to comply with any of the
provisions in these presents contained.

INDEM NIry AND RESPONSIBILITY

166. Subject to the provisions of Section-86C of the Act, every
Director of the Company including the Chairman/Managing Director,
President, Director or Officer (whether Manager, Secretary or other Officer)
or employee of the Company shall be indemnified by the Company again and
it shall be the duty of the Directors out of the funds of the company to pay,
all costs, losses and expenses including traveling and living expenses which
the Chairman/Managing Director/President, Director/Officer or Employee
aforesaid may incur or become liable for by reason of any contract entered
into or act or deed done by him in such capacity or in any way in the proper
discharge of his duties.

L67. Subject as aforesaid, every Director, including the Chairman,
Managing Director/President or Officer of the Company shall be indemnified
against any liability incurred by him in defending any proceeding (whether
civil or criminal) in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 281 of the Act
in which relief is given to hinr by the Court.

AMENDMENT OF ARTICLES

168. The Articles of Association of the Company may be changed with
the approval of the Bangladesh Bank.
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