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The Companies Act, XVII of 1994

(A Public Company Limited by shares)

MEMORADUM OF ASSOCIATION

OF

DAFFODIL COMPUTERS LTD.

1. The name of the company is DEFFODIL COMPUTURS LTD.

li. 'The legisteled office of the company wili be situated in Bangladesh.

111. The objects for r,vhich the company is established are all or any of the following:

t. To carty on the business of computers, cornputer constancy, data processing,
proglantming. system designing, installation, management, services relating to electronic data
processing and any or all other allied business.

2. To carry on the business of import, export and marketing of computer, computer
accessories. hardw'are and software, peripherals including Network, Hardware, Software,
Installing sales and services, electric/ electronic office equipment, training aids
cotnmunication equiprnents, audio-visual equipments and all other allied items.

3,To cai'ry on the business of manufactudng, assembling, buying, selling and marketing in
Bangladesh ol abroad of ali kinds of Computer, electric and electronics goods like
Transforruer'. Electlic Iron, Electric switch, Refrigerator, Television, VCP, VCR, and allied
items b,v estabiishing, Manufacturing industries or otherwise alone.

4. To carry on the business of training of technical pelsonals, engineers and others either in
the coltntry or abt'oad or both jointly with any native or foreign oreay!!.on / companies.

Z -re"'h,..' a
5. To enter into agleement with any foreign computermanufagtu{rig_"pHpu"y or specialists
in such allied field and to do business in collaboration with ffr","i?frct*rdiqg- manufacturing
anci assembling in the country, abroad or both. 

' - '' ' ' r' "
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6. To purchase or otirerwise acquire any patents or processe, db;;U;d-"ryks, formula,
hcense. concessions and the like conferring any exclusive or n imited right to- - -.y-/4-: | ...- : r.: .i^-

use arrd to set Llp rnclustries to manufactlre or use such reqr"rit'eqrffi]lfr. ,_.,

7. fo acclLrire ancl take over the information as to the process 
"f 

il.lt&&lrring and the right
to manu[acture ot deal industrial plants and equipments or other prepiizttion and articles as

may be manuf:rc[uled into account or dealt with ]r the Company.
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8. To acclttire by purchase. lease, hire, exchange, or otherw.ise land building, industries,
factories. blrsiness and other properties. To develop build, grow. equip, cultivate, maintain,
improve and repair the same so acquired by the company and own and process building,
shor,v-rooins ariditoriums, class-rooms, workshops, godowns, printing & packaging industry
ancl a.l1 t1'pes of transport vehicles and services as may be deemed fit by the Directors.

9. To promote. from. constitute corporations, association and syndicates with objects wholly
or partly similar to those of this Company and to do all that may be necessary for the
accomplishment of such object.

10. To enter into any agreement with any goveniment. Public authority or anybody else that
is likely to further the company's objects or any of them.

11. To carry on the business of Systems Survey. Planning, Analyzing, Design, Development,
Tcsting & lrnplementation.

12. To carry on the business of manufacturing and assembling of electronic good with 100%
ir-nported t'aw materials for the purpose of 100% export keeping the Government policy into
consideration.

13. To carry on the business as manufacturer, importer and exporter of different kinds of
Electronic goods.

14. To cany on the business of design, developments of all types of Electronic accessories
through own sources and with the assistance of other sources at home and abroad.

15. To c&1r1, sn the business of manufacturing Computer, Computer accessories all types of
Electronics goods. Telecommunication equipment, Computer software, Data-entry, garment's
machineries & accessolies ready - made garments, knitting sweaters and other wearing
apparels and leather products including garments on joint collaboration with foreign investors
in tenls of finance design, equity and technology.

16. To est:rblish factories for the manufacturing of different typrg$rg Computer goods,
T'elecommturication ecluipment and accessories. ?r., \$&frl;f 

.!

,r._...i:i..^"
17. To can'y on the business of manufacturers and dealers in wateqpibof m-aterials and fabrics,
n1rlon, ciacryon and terylene materials, American cloth, floo. 

"loffi[,+1i,1inAs 
of imitation

sil1 fablics. leather and rubbers. d=-4--)

18.Totakeon1ease,hire,purchaSeoIacquirebylicerrseo,ffio,,o,
r-ights connected with 1ancls rnills factories, plants rnacUin"r|-tfriiffiffi'O,X1ding, vessels,
boats. barges. launches. lorries, cars, wagon, stock, in trade. pat4[bl]ademarks, rights,
plivileges. nrovabie and immovable property of any clescription rnay be deemed necessary or
ccrr-ivenient fbr any business which the Company is authorized.
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19. 
'fo borrow. ot' lo raise money of the Company in such manner or rnanners as the Company

sh:rll tliinh fit and beneficial for the Company.

20. 1'o acqr-rire and r,mdertake all of any parl of the business related with the scope of the
busitless and to carry on that business either in his or her own name or in the name of the
C ornpany.

21. To sell. exchange, mortgage let on lease, royalty or tribute, grant license easements,
optious atld othel'rights over and in any othermanner deal with or dispose of the undertaking
propert-v assets. rights and effects of the Company or any part thereof for such consideration
it ma,v'- be thought first and in parlicular for stocks shares whether fully or partly paid up or
securities of any other company.

22. To aclvance. deposit with or advance money, securities and property to or receive loans or
grants or deposit witl-r any authority. bank insurance company or any other person or persons.

23. To uudertake commercial obligations, transactions and operations of all kinds.

24. To draw, make, accept, discount, execute and issue bi1ls of exchange and promissory
notes bills of lading. debenture and other negotiable instruments of securities.

2,5. To advance money to such other person or persons and such other terms as may seem
erpedient and in particulal to customers of and persons dealing with the Company.

26. T'o pay a1l 01' any costs, charge and expenditure preliminary and incidental to promotion,
fbrmation, establishment and registration of the Company.

27 . To procllre the registration or incorporation or recognition of the Company.

28. fo procure the registration or incorporation or recognition of the Company in or under the
lar,vs of any place or-rtside Bangladesh.

29 To establish and maintain all types of stores, all types of repair stores and. lor
orlhopaedical unit.

i0. To bomow raise or secure the payments of money in such manner as the Company shall
think 1it and in particular to be the issue of debentures 9fu5eqd upon all or any of the
Company's propefiy both present and future including_.its frinaafl;U capital and to purchase,
recleem or pay otf any such securities. 1or. tljil-r_ ;:t/t,'-,,aj 

rl ji-.i:r1'
-l I . To appoint Agents and Managers and Constitute Agenaies'and,to establish branch offices
of'the Company in Bangladesh or in any country

Tg-t fa ff-4fii s aE $r-i:'r
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l2 "fo adopt st-Lch means of making know the products of the Company as may seem

expedient and in particular by advefiing in the press by circulars, by circulars, by purchase

ancl exhibition of ol of interest, by publication of books brochures and awarding prizes and
rervards and pa,vment of donations"

.13.'1-o take or otirelwise accluire and hold shares in any other Company having objects
altogethel or in parl sirrilar to those of the Company ol carrying on any business capable of
being conducted so as to directly or indirectly benefit this Company.

i4. To deposit and keep deposit the flrrds of the Company in Banks or other places as the
Compar.ry may think fit.

35. To distlibr-rtion any of the Company's property among the members in specie.

36. To carry out business of arranging exchange within Bangladesh or abroad for marketing
and desigr-r development.

37. To irnpofi, export, buy, sel1, exchange indent and to deal in any goods merchandises,

alticles etc, of any description of quality and quantity to manufacture, process, manipulate,
tleat. assemble. desigu. prepare any product or products and export of such products outside
the colrntry and also irnporl such products from any country to import and export any capital
goods. expertise. knoiv how to act as principal, mercantile agent, factor dealer, broker, jobber,
shipper". consignee. agent etc. of any description to carry on any cornmercial and business
activities rvithin and outside the territory of Bangladesh in the fields and spheres described in
tliis paraglaph as well as in subsequent paragraphs.

38. To buy import export, manufacture, treat, assemble, prepare and deal in computer, textile,
food glains, raw' r:otton, yarn. spare parts, iron & steel, hardware, tools and equipment,
telecominunication equipment, machinery, consumer and capital goods of all kinds and
generally to carry on the business as merchants importers, exporters, indenters, agents and
Lnanufactures of any article or merchandise of use.

39. To carry on any other trade or business/industry of any description whatsoever which
may seem to the colnpany capabie of being advantageously
Company in comection with the business of the compan)k_or

to enhance the rzalue of or render more profitable any of iih

y carried on by the

irectly or indirectly

, r' ' u'Joini Sioc\v-rlghts' qrn.q T+s fiTI

assets, property or

40. To purchase leather, coal, livestock, plant, machinery, sto!

€f\r-iEf.{Efi{Iq I

rchandise and
to deal r,vith and dispose of the same by sale or otherwise. {i

41. T'o amalgarnate or incorpolate with any other co-ffif;ffiffiilies having objects
altogether or in palt simiiar to those of this Company and to e$$&r"st of the company
altogethel or in part thereof.
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42. 
.fo 

catrv on all business in Bangladesh or anywhere in the world as usually being carriecl
oLIt b1 irtdr-rstrialists. manufacturers. builders, commission agents, general merchants,
itttpot ret's and representatives.

43. To Lutdefiake all necessary steps for the development and improvement of the business
and indr-rstries r-urdeltaken by the Company.

44. To advance money fi'om time to time the whole or such porlion of all or any dividends
payable to the sl'rareholders. as the Company may think fit.

45. To acqtLire and undettake whole or any part of the business property and liability of any
person firm or Company carrying on any business which this company is authorized to carry
on or process of propefiy suitable for the purpose of the Company.

46. To advance the money of the Company, not immediately required, upon such securities as

may fiorr-r time to time be determined subject to the approval of prior authority.

47. 'fo borrow or raise or secure the payment of money from any source either from Bank,
BSB" BSRS or any person, firm or company, in such manner as the company shall think fit
and in particular by the issue of debenture/debenture stock, perpetual or otherwise, or by
rnortgage hypothecation or obligations either permanent or redeemable, charging upon all or
any of the cornpany's property both present and future including its uncalled Capital and to
pLrrchase ledeem or pay off any such securities.

48. To carry on any br-rsiness not mentioned here, and which may seem to the Company of
being coirveniently can'ied on and calculated directly to enhance the value of or render
profitable any of the Company 's property rights or interest.

49. To appoint Managers, Sub-agents, Managing Agents and Representatives and constitute
agencies of the Company in Bangladesh or in any other country and to pay any remuneration
to anv person 01' persons agreeing to subscribe or procure business who takes absolutely or
conditionally for any share in the Company credited as par1ly or wholly paid up and also to
act as Agents. Comrnission Agents, Managing A secretaries of other

as Principals, Agents,

companles.

Contracts Trustees or othel bodies and either alone offin on with others and/or
through agents, sr:b-contractoLs, trustees or otherwise .

51.'fo liqr-riclate and wind up the Company and to aistitffiEd-$s3&S of the Company to its
lnembers in specie under such terms and conditions fffta3r@d'qeided by the members in
meeting in the malTrer provided in Companies act. 1994. 

*YAt'[)
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iV. l-he iiabilities of the members are limited bv shares.

V The authorized share capital of the company is TK. 200,00,00,000/- (Taka Two Hundred
Crore) onlv divided into 20.00,00,000 (Tu,enty Core) ordinary shares of TK. 10/- (TakaTen)
on1,v each with powers to increase or reduce the same and to divide the shares or different
classes or to attach atlv other preferential differed or special rights or privileges or conditions
as regatcls dividends. repayments of capital, voting ri or to consolidate or
sr-rb-divicle the shares as may be through fit by the

qfr"+qn-<l <ft:*
eEll{qq<i€q r

ii' ffi-cffia
errie+ r+i*n&.s,{s${q
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W'e- the tbllowing persons. whose names, addresses are subscribed, are desirous of being
ibrmed into a pr-rblic Limited Company in pursuance of this memorandum of Association and
u'e t'espectively agree to take number of shares in the capital of the company, as set opposite
to olu'respective naffies :

S/O.N4d.Eun
Vill-Dashdi.
Chandpur,
Business,Bangladesh.

2 MRS.SHAHANA KH
W/O. Md.Sabur Khar
Vill-Dashdi.
Chandpur.
B us iness.B angiac'le sh.

3 MISS SAMIHA KHA
D/O. Mr.Sabur khan
P.O-Baburhat
Chandpr:r,
Business,Bangladesh.

Descriptions o

r u,rir SreCR

Dated the . Day of...

Name. Addresses and
f Subscribers.

No, of shares
taken by each
Subscriber.

Signature of
Subscribers.

I(HAN
us I(han

ANA KHAN (KAKOLY)
tbur Khan

:HA KHAN
bur khan
at

Lngladesh.

35,000
(Thirry Five
Thousand)

14,000
(Fourteen
Thousand)

1,000
(One Thousand)

,'*l
Total- 0m(FiI

\BYI,
Sharescjffi,3no"*o'

u?-er;rq +'.i-',lt

e.:-;1;E^r.I!___:,#
nr+,?r,fuFJ

q.rrt ?+ fa*6*: s= lltl*T$to
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"Share" includes Share & Stoch.

"Debenture" includes Debenture Stock.

'"Dividend" incl udes bonus.

"Month" lneaus English calendar montlr.

"Year" meal'ls Engl ish calendar year.

The Companies Act, XVIII of 1994

(A Public Company Limited by Shares)

Articles of Association

OF

DAFFODIL COMPUTERS LIMruED

PRELIMINARY

Tlre Regulatiotts contained ir the Schedule-1 of the Companies Act, XVlll of 1994, with
respect to sr-rclr provisior-rs as are applicable to public Limited Companies shall apply so for
only as they are not negatived or rnodified by or are not contained in the foilowing Articles or
arry Arlicles that rnay fi'om time to time be framed by the Company.

TNTERPRETATION

Irl these presellts unless there be sornething repugnant in the subject or context inconsistent
f herewith:

"'1-lre Compan)/" treans Daffodil Cornputers Lirnited.

"T'he Act" meaus tlie Cornpanies Act, 1994.

"The office" rneans the registered office for the time being of the company.

'-fhe Directors" tttearts the Directors or the Board of Directors for the time being of tire
Company.

''chairma," mears the chai,nan for the time being of the cornpany.

"1'he Managi,g Director" means the Managing Director of the cornpany.

"T'echnical or Special directors" means the Technical or Special Director for the time being of
tire Corlpany.

"The Regrster" means the Register of Members to be
Act.

to Section 34 of the

sft-.t{fiq{frxt
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"Special ResolLttton" attd "Extra-ordinary Resolirrion" have the meanings assigned there to
respectivei;- under Section 87 of the Companies Act 1994.

"'Prox-v-" includes aftomey duly constituted under a power of Attorney.

"The Merrber" means rnember or Shareliolder of the Company..

"lrr Writins" and Writiltg" include printing, lithography and other modes of representing or
reltrodrLcirrg rvords in a visible form.

Words signifying the singr-rlar nnmber only shall include the plural number and vice versa.

works imporling persons include cornpanies, corporation and Sangstha.

PUBLIC COMPANY
-fhe Companv is a pLrblic Limited Company within the meaning of clause (s) of Section 2(1)
of the Courpanies Act, 1994.

COMMENCEMENT OF BUSINESS

TIre Cornpany shall be entitled to commence its busirress after obtaining the certificate of
con.rTlencelrrent of business from the Registrar ofjoint Stock Companies.

SHARE CAPITAL
'I'he autliorized share capital of the Corrpany is TK. 200,00,00,000i- (Taka Two Hundred
Crore) only divided into 20,00,00,000 (Twenfy Crore) ordinary shares of TK. 10/- (Taka Ten)
ortly each with powers to increase or reduce the capital to divide the shares in the original or
arly irrcreased capital into several classes and to attach thereto any preferential, differed or
othet' special rights, conditior-rs, restrictions as may be determined by the Company in General
|leeting.

ALLOTMENT OF SHARES

SLrbject to the provisions of these Articles, the shares shall be under the control of the
l)irectors. who may allot such number of shares or otherwise dispose of the same to such
llersolls, on sltch tertns and conditions ald at such terms as the Directors shallthink fitand if
so ai-rthorized by the Company in General Meeting, give toarqi,person the right to call for the
allotment of arry shares either at par or at a premiufti?q+\". such time and for such
consideration as the Directors sliall think fit. A \-k*lJ S' ':---..'..=,/ " ,'

If any ol its shales is to be offered by the Compagpjgo-glp public for subscription, no
allotnrent therecf, shall be made, unless the amount sldEFiiltli€iprospectus as the minimum
arror-rnt which in the opinion of the Directors must be $i ofshare capital in
order to provide the sums or, if any part thereof is {any other manner, the
balauce of the sLrm required to be provide in in sub- section (2) of the
section 148 of the Act, 1994 has been sLrbscribed and least 5 percent thereofhas
been paid to or received in cash by the Cornpany and t shall otherwise comply
witli the reqr-rirer,erts of tlrat sectior but this provisio, sliari
allotnrenl olshares offerecl to the public for subscription.

no longer apply after the first

5.

7.
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The arloLtnt payable on each shares shall not be less than 10 percent of the nominal amount
of the shales.

As regards all allotment from time to time, the Directors shall duly comply with section 151
of the Act.

Minilnutl subscription upon which the Directors may proceed to allot shares shall be
T K. 1 .00.000/-(TK. One Lac).

Tlre Conlpally lray tnal<e arrangetnents on the issue of shares for a difference befween the
holders of sttch shares in the amount of callto be paid and the tirne of payrnent of such calls.

If by the conditiotts of allotment any share, the whole or part of the amount or issue price
tlrereof shall be payable by instalhnents, every such instalhnent shall, when due, be paid to the
Cornpany' by the person who for the time being shall be the registered holder of the share.

Shares may be registered in the narne of any lirnited company or other corporate body,
irrdividrrally or jointly with anv person or person's not more than two persons shall be
registered as joint holders of any share.

The joint holders of a share shall be severally as well as jointly liable for tlie payment of all
installments and calls due to or in respect of such share and for incidepts thereof according to
the regulations of the Company.

With the previous aLrtholity as the Cornpany in General Meeting and sanction of the Court
and upotr otherwise complying with section 153 of the Act,1gg4.It shall be lawful for the
Directors to issr-ie at a discount shares of a class already issued.

SLrbject to the provisions of section 154 of the Act, 1994; any preference shares may be issued
orl the tenrs that they are, or at the Company are to be, liable to be redeemed or convertible
orl sr-tch terrrrs atld itl manner as the Cornpany may by Special Resolution prescribe.

t0

li.

12

l3

14

15.

16.

11.

CERTIFICATES

l-he certificate of title to shares and debenture shall be i
Conrpany and signed by two Directors or by one
Clrairrlan/lVlanaging Director of the Company for the time

common seal of the

a[{,.Icorgrtersigned by the{'/ .;'
J , ',:':i
Slci i -.,

qk+q irq <fu[
({i1r' <,L'

XCe,? ra:*:<
gfrTif+c+t",Tfrse.E.1z

qfi=; l:.tisq9
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Every rnelrbel sltall be entitled to one or more certificate(s) for all the shares of each class
re_eistered in lris name.

For everv certificate issued under the last preceding Article thereto shall be paid to the
conrparry such fees not exceedingTr<-.201- as the Directors may determine.

The certificates of shares registered in the name of two or lrore persons shall be delivered to
the persorr fir'st named on the Register.

CALLS ON SHARES

'lhe Directors lllay, liom time to time, subject to the terms on which any shares may have
beert issued, ruake sr-rch call as they think fit upon the rnembers in respect of all rnoneys
Lrnpaid on tlte slrares held by them respectively and not by the conditions of allotmentthereof
nrtrde payable at fixed tirnes and such member and each member shall pay the amount to
ever)/ call r.nade ot.t him or her to the person and at the time and places appointed by the
Directors. A call uray be made payable by installments.

A call shall be deerned to have been made at the time when the resolution of the Directors
aLrthorizing such call was passed"

The joint holders of a share shall be jointly and several[y liable to pay all calls in respect
thereof.

221 whom sLrch call shall be paid provided that before the time for paynent of such call the
Directors rrray by notice in writing to the members revoke the same or extend the tirne for.
pavrnent thereof.

11' b"v the terms of the issue of any share or otherwise and amount is made payable at fixed
tirrres or by installments at fixed tiures, whether ou account of the arnou,t of the share or
irrstalltuettt shall be payable as if it were a call duly made by the Directors and of which due
notice had beert given and all the provision herein contained in respect of call shall relate to
sirch arnount or instalIment accordingly.

No nrember shall be entitled to receive any dividend or to be present or vote in any General
Meeting, eitlier personally or by proxy, or to exercise any;4i-.{lege as a member or be
cotrtrted iu a qttorum until he shall have paid all calls on oth#-dfndi'or ttre tirne beins due and
payable on every share held by him whether alone ory&ntr[ffi;;ny eiirre. person]together
witlr irrterest costs. charges aud expenses (if any). '0,0.-'.)ff,..r, '

s,?r;a; "f'"'
:g;i:i -'- '; '

22.

L)

26.

t

2(-r1654681"9
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ll any menrbel fails to pay call or installment on or before the day appointed for the payment
ol- the satne the Directors rna)'at any time thereafter during such time as the call or
irlstallttletlt retraitrs unpaid serve a notice on snch member requiri,g him to pay tire sarne,
together with anv interest that have accrued and all expenses that may have been incurred by
the Cornpany by reason of such non-payment.

The notice sllall narne a day (not being less than fourteen days from the date of the potice),
arld a place or places on and at which such call or installment and such interest and expenses
as afolesaid are to be paid. The notice shall mention that in the event of non-payment at or
befole the tinte, attd at the place appointed, the shares in respect of which such call was made
ol installrlent is payable will be liable to be forfeited,

If the reqtrirelnents of any such notice as aforesaid be not complied with any shares in respect
of which sr:clr trotice has been given may, at any time thereafter before payrnent of all calls or
irrstalltretlts. lrlterest and expenses due in respect thereof, be forfeited by resolution of the
Directors to that effect.

When any share shall have been so forfeited, noticed of the resolution shall be given to the
Itrel]lber itt whose name it stood immediately prior to the forfeiture, aud on entry of the
forfeiture with the date thereof, shall forthwith be rnade in the Registers, but no Forfeiture
shall be iu atrl' lllalltlel'invalidated by any omission or neglectto give such notice orto make
sLrclr entry as aforesaid.

Atty share so forfeited shall be deemed to be the property of the Cornpany, and the Directors
rllay sell- re-allot or otherwise dispose of the same in such lnautler as they think fit.

Tlre forfeitLrre of a share shall invoice the extinction of all interest in and also of all claims and
clerrratrcls agair-rst the Company in respect of the forfeited share and all other riglits incidental
to the forf'eited shares except the dividend declared on the forfeited share and orily such of
these right as bv tlrese Articles are expressly saved.

TRANSFER AND TRANSMISSON

SLrbject to tire provision of section 38(3) of the Act, 1994 No transfer of shares shall be
registered ttuless a proper instrr:ment of transfer duly starnped and execnted by the transferee
has beerr delivered to the company together with the certi or certificates of the shares.
The instrument of transfer of any share shall be signed transferor and transferee
shall be entered in tlre Register in respect thereof. E$l, ,lg
attested by the signature of one credible witness wno Shad

transfer shall be duly

et?<tl qqtr <Fiil
s:5IT:1S,il*C I

(1 [-Nia <m;' 
cr€'Asffi=
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34. The instrutnent of any sltare shall be in written in the usual form or as near thereto as
c ircLrrnstances w i ll adrnit.

Every irlstrtrtrettt of trartsfer shall be deposited at tire ofEce for registration, accompanied by
the cet'tificate of sl.rares to be transferred and such evidence the Directors may require to prove
tlre title of the transferred of liis right to transfer the shares, sliall (subject to the Directors,
right decline to legister herein before mentioned) be registered as member in respect of such
the Directors rlay waive the production of certificate upon evidence satisfactoryto them if its
loss or destruction.

If the Directors refuse to register the transfer of any shares, the Board of Directors shall,
ra'ithin six weel<s from date on which the instrurnent of transfer was lodged with the
C-'orrparty, send to the transferee and the transferor the notice of such refusal.

On giving seven days previous notice by some newspaper circulating in the place nearest to
the registered office of the Company, the transfer Books and registers of Members may be
closed dr-rring such time as the Directors think fit, not exceeding thirly days at a time and forly
fir e days irr a year.

Any comrniffee or guardian of a lunatic or infant member or any person becoming entailed to
or to transfer shares in consequence of the death or bankrupted or insolvency of any member
upon producing such evidence that he sustains the character in respect the purposes to act
Lrnder tlris Article or of his title as Directors thinQq.fficient, may, with the consent of the
Directors (r,vhich they shall not be Lurder any obli give) be registered as a member in
respect ofsuch shares or may, subject ofthe herein before contained,
trausfer such shares, this Article hereinafter Article".

36.

37.
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of. . . ,......being
. .. a .. .national,. .......of

... .. ....and occupation) .... .....(hereinafter called the
considelation of the sum of Tk..... ..(Taka........ .) paid

of 
...son/daughter/wife

........of

DAFFODIL COMPUTERS LIMITED.

SHARE TRANESFER FORM

1...."... ....son/daughter/wife of .... ..........and

. (address

transferor) in

to me by

a natiotral of ' . . .....(hereinafter called The Transferee) do hereby transfer to the
Transf-eree. . .share (s) ,urnbered Fo.n ........to. ..in the
urrdertal<rng called DAFFAODIL COMPUTERS LIMITED to hold the same unto the said Transferee,
hrs (or lier) executors, adrninistration and assigns subject to the several conditions on which I heid the
saure imtrlediately before the execution hereof, and I, the Transferee, do hereby agree to take the said
share(s) strbject to the conditions aforesaid.

AS WITNESS or-rr hands this ......day of..... ....Witnesses.

Transferor

Transferee

INCREASE AND REDUCTION OF CAPITAL
39' T'he Cornpatly in Genet'al Meeting may from time to tirne by ordinary resolution increase its

aLrthorized share capital by such sum to be divided into shares of such allount as the
resoltttiotr slrall prescribe. Provided that the Board may increayit{e paid-up share capital of
tlre Company up to tlre authorized share capital by issuing
clivided iuto such amounts as the Board resolution shalHpr

,q._

'es for such sum to be

haq# capital by issuing
sLrcl.r slrares for such sum to be divided into such am;[ihts]X;#,-Bdard resolutlon shall" -"'l 3i '-'prescribe.

ck{Ei;fi<ftm
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41

I'he Corlpany may befbre the issr-re of any new shares determines the same or any of them
shall be offered in the first iustance to allthe members in proportion to amountof shares held
br. therl or rnake any of the provision as to the issue and allotment of the new shares but in
ciethult ol anv sr-rch determination the Directors may subject to the provision of the Act and
these Arlicles dispose of the new shares in any rrauuer as they may think proper.

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

I1'owing to any inequality in the nurnber of new shares to be issued, and the number of shares
held by rnetlbet's entitled to have tlie offer of such new shares, any difficulty shali arise in the
apportion of such sitates, or any of them amongst the members, such difficulty siiall in the
absence of any directior-r in the resolution creating the shares or by the Company in General
rreeting, be determined by the Directors.

The Con-rpany, May by special resolution, reduces its capital in any rnanner and with subject
to anv inciclent authorized and reqr"rired by law.

SUB-DIVISION CONSOLIDATION SHARES

T'lre Cornpany may by an ordinary resolution passed in General Meeting subdivide or
consolidate its shares or any of them.

'fhe resolution where by any shares is sub-divided may, subject to the provisions of Section
5i of the Act. 1994 determine that as between the holders of the shares resulting from such
strbdivisiolr otte or rnore of such shares shall have preference or special advantage as regards
dividend capital, voting or otherwise over or as compared with the otirer or others.

COI\TVERSION OF SHARES INTO STOCK

Tlre Company in
recover sirch stocl<

General Meeting may convefi any fully paid-up shares into stock, and
into paid-up shares of any denomination.

SURRENDER OF

A')tt-

43.

44.

45.

,16.

^11/. SLrbject to the provisions of section 58 to 69 of the
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1994;'tlre Directors may accept from
anv tlember the surrender of all or any of his sharesfflqdhltgrms as shall be agreed.
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MODIFICATION OF SHARES

The rigltts and privileges to each class of shares may be rnodified. commuted, affected or
abi'ogated in the manner provided in section 71 of the Act,1994.

RESl'RICTIoll oF PURCHASING coMpANy's owt{ SHARES

Norre ol the funds of the Cornpany shall be employed on the purchase of or lent on the
security of shares of the Company and the Company and shall not except to the extent
perrrtitted by Section 58 of tire Act, give any financial assistance for the purpose of or in
connectior.r with any purchases of shares in the Cornpany.

BORROWNG POWERS

The Board of Directors may fi'orn tirne to time, raise or borrow auy suln of money for the
plrrpose of the Cornpany from any Banks including BSB, BSRS,ICB orthe members or other
persons. Fimrs. Companies, Corporations, Sangstha or any other sources or may themselves
advatrce nronev ol.l sllch tetrns and conditions as may be approved by the Broad of Directors
atrcl tnaY secLrre tlte paytnent on suclr terms and conditions as may be approved by the Board
of Directors attd may secure the payment of such money in such manner and upon such terms
and conditions in all irrespective as they rray think fit and in particLrlar by the issue of
cjebentrtres or by rnaking drawing accepting or endorsing on behalf of the Company any
pt'omissotl, Irotes, bills of exchange or by giving of any of the securities of the Company or by
creation of nrortgage, charge or hypothecation on all or any of the assets and pr.operly of the
Company botlr present and future including the uncalled capital of the Company for the time
being and the Directors or any one of them may on behalf of the Company guarantee the
rvltole or any palt of tire loans or debts incurred by the Company with power to secure
sLrarantee against the liability in respect of such loans and debts.

l-oan giving agency or bank shall the right to appoint/nominate at their option ope or more
persorrs as Directors of the Cornpany and to replace such Directors from time to time. The
Directors so appointed/nominated shall neither U" ."oriffSfilcl any qualification shares
nor be liable to retire by rotation and the Directors roppphiiit"dljrOmirmted shall be entitled to
re-imbursemerrt of traveling and daily allowancesefto;{m-r%orn;any for attending the
meeting of the Board of Directors at the rates prescrib+{iifr.Gg respective organizations,
wh iclr they wi Il represent. eE; .:;; ai" ,
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T'he Boald of Directors shall cause a proper register to kept in accordance with section 114 of
the Act oFall rnoftgage and charges specifically affecting the properly of the Company and
sirail dLrly comply with the requirements of Section 1-59 and 160 of the Act, in regard to the
registration of rnoftgages and charges therein specified and otherwise and shall also duly
comply with the requiremeuts of Section 168 of the Act, as to keep a copy of every instrument
creating any urorlgage or charge by the Company at the office and the requirements Section
l7) of the Corlpanies Act. as to giving intimation of the payment or satisfaction of any
charge or n-loftgage created by the Cornpany.

SLrbject to the provisions of sections 38(3) and 38(6) of the companies Act 1994,no transfer
of any shares and debentures shall be registered unless a proper instrument of transfer duly
stamped and executed by the transferor and the transferee had been delivered to the Cornpaly
togetlrer with tlie certificate of the debentures.

If the directors refuse to register the transfer of any debentures the Directors shall within six
weeks fi'om the date on which the instruments of transfer was lodged with the Company send
to the transferor and the transferee notice ofsuch refusal.

RESERVE AND DEPRECIATION FUNDS

The Directors rnay from time to time before recommending any dividend, set apart any such
porlion of the plofits of the Company as they think fit as a reserve or depreciation ftind to
rleet contingetrcies or for the liquidation of any depreciation fund to meet contingencies or for
the Iiqtridation of any debentures, debts or the liabilities of the Cornpany for equalization of
dividends or for repail'ing, improving, rebuilding, restoring, altering or maintaining any of the
propefty of the Corlpany and for such other purposes of the Company as the Directors in their
absolLrte discretion think conducive to the interests of the Company and may invest the
several sLlms so set aside upon such investment (other than shares of the Company ) as they
nray think fit and from time to time deal with and vary such investments and dispose of alj or
any paft tliereof for the benefit of the Company and may divide the reserve fund into such
special firnds as they think fit, with a full power to employ the reserve fund or any part thereof
in the br-rsiness of the Cornpany and that without being bound to keep the same separate from
the other assets.

STATUTORY MEETIN

The statutory meeting of the Company shall as 83 of the Act 1994, be
held at such tirne not being less than one month n months from tl-re date at
which the Comoany shall be entitled to commence bqf*##.r"and at such place the Directors
may determine and the Directors slrall comply with
to tlie reporl to be submitted and otherwise.

of that section as
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The accidental ornission to give any such notice to any of the members shall not invalidate
any resolLrtion passed at auy resolution passed at any such meeting.

The business of an Ordinary General Meeting sliall be to receive and consider the profit and

Ioss accor-rr.rt. tlre balance sheet and the reports of the Directors and the Auditors to elect

Directors" ALrditors and other officers in the place of those retiring by rotation or otherwise to
cieclare dividends and to tt'ansact any other business whicli under these Article and under the

Act 1994, ought to be transacted at an ordinary General Meetings and all business transacted
at an extra ordinary General Meeting shall be deemed special.

Minirnlrur Six (6) uretlbers entitled to vote and present in person or by proxy or by attorney
shall be QUORUM for a General Meeting.

No business, other than tire question of adjourning the meeting to some other day shall be

transacted at a General Meeting unless the quorurn requisite shall be present at the

cornmencelrlent of tire business.

SLrbject to the approval by the Broad of Directors the Chairman shall nominate a person from
amongst the Directors who will act as chairman in absence of the Chairman of the Cornpany.

If within half arr hour the time appointed for the meeting a qlrorum be not present the meeting
il convened Lrpotr such reqLrisition as aforesaid, shall be dissolved but any other case it shall
stand adjourned to the sarte day in the next week at the same tirne and place and if at such
adjoLrrned meeting a quorlnn be not present these members who are present and not being less

than three shall be quorum and may transact the business for which the meeting was called.

Every qLrestions submitted to a meeting shall be decided in the first instance by a show of
hands and iu case of the equality of votes the Chairman shall have a casting vote in addition to
the vote or votes to wliich he may be entitled as member.

71. (a) The Chairman of the meeting or any member or
tenth of issued capital which carried voting r€FtskhaHj.bg
and unless a poll is so demanded a declaration Bl,.Ulff,i,

i holding not less than one

/en5&tea to demand a poll,
crri'

s-,'<-fiI ., ii rlfi

66.

61.

68.

69.
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72.

73.

Chaiman that a resolution has on a show of hands been carried or carried unanimously or by

a particLLlar rnajority or lost and an entry to that effect in tlie minutes book shall be conclusive

evidence of tlre fact. without proof of the number of proportion of the votes, recorded in

fhvour olor against tlte resolutiotl.

bt lf a poll be den-randed as aforesaid shali be taken in such manner and at such time and place

rhe Chairrran of tl're meeting directs and either at once or after an intervai or adjournment or

otherwise and the resr:lt of the poll shall be deerned to be the resolution of the meeting at

r,i,hich the poll was demanded, the demand of a poll may be withdrawn.

The Chairmalr of a General Meeting may with the consent of the meeting adjourn the same

fronr time to tirne and from place to place, but no business sliall be transacted at any

adjourned rneeting other than the br"rsiness left unflnished at the rneeting from which the

adjor-rrnrrettt took place.

Any' poll duly demanded on the election of a chairman of a Meeting or any question of
adjounrment shall be taken at the rneeting and without adjournrnent.

The dernand of a poll shall not prevent the continuance of a rneeting for the transaction of any

busiuess other than the question of whicli a poll has been dernanded.

VOTE OF MEMBERS

SLrbject to any specia) rights or restrictions as to voting upon which any shares may be held on

a show of lratrds every members present in person or by attorney or by proxy and every
corporation present by a representative (where such representative is notary member of the

Company ) slrall have one vote and upon a poll every member presert in person or proxy or
by a representative (in case ofa corporation ) shall have one vote for every share held by him,
wliether sttch member was present at the time when the poll was demanded or not.

Any person entitled under the Transmission Article to transfer any shares as may vote at any
Ceneral N{eeting in respect thereof in the same manner as if he were the registered holder of
sr.rch shares provided that foIty eight hours at least before.
adjoLrrned meeting as the right to transfer such share
admitted his right to vote at suclr meeting in
non cotnposernents, he may vote where by a show of
crtrator or other legal curatot' and last mentioned personstnaygive'their votes by proxy.

eSjllril'r-:'i
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a lunatic idiot or

or by his committee of
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Votes mal'be given either personally or by proxy or in the case of Coinpany a representative
drrl-u', aLLtltorized in accordance r,vith the provisions of Sections 86 of the Companies Act. 1994.

The instrrrment appointing a proxy shall be in written under the hand of the appointer of his
attorney dLrly ar-rthorized in writing if such appointer is a corporate body under its com11oll
seal or the harrd of its attorney any other proxy shall be called a general proxy. Otherwise no
persorl shall be appointed a proxy who is not a member of the Company and qualified to vote.

The instrLrmerrt appointing a proxy and power of attomey or other autliority in any under
rvhich it is signed or a naturally certified copy of the power of authority shall be deposited at
the office not less than lorty eight hours before the tirre for holding the meeting at which the
persor.r itl the instrttment proposes to vote and in default the instrument of proxy shall not be
treated as valid.

No urernber shall be entitled to be present or to vote at any question either personally or by
proxy or as proxy for another taetnber at any General Meeting upon a poll or be reckoned in a
qLrorlrrll whilst any call or other sum shall be due and payable to the Cornpany in respect of
any of the shares of such merrber.

DIRECTORS

The number of Directors shall not be less than 3(Three) and more than 10(Ten).

TIie lollowirtg persons shall constitute the present Broad of Directors of the Cornpany:

1. MRS. SI{AHANA KILAN (KAKOLY)

2. MD. SABUR KIIAN

3. MD. YOLINTUS Xf{AII

The qLralificatior-r of a Director shall be holding of i0,000 shares of TK l0l- each in the capital
of the cornpany in his/her owrl name alone and not jointly with others.

a) The Board of Directors shall have power atarry time and from time to tirne to appoint any
persorl as a director in addition to the Board but so thatthe totalnumber of Directors shallnot

Br.

82.

83.

at any time exceed the maximum number but any Di
until the next following ordinary General Meetigg o
fbr re-electiou

b) Whenever special necessity occLlrs to have a
deem otherwise expedient in tlie interest of the C
persons as Technical or special Directors for such

appointed shall hold office only

Ragf and shall then be eligible

never the Directors
any one or more



on slrch remLrneration as the Board of directors detennine and shall hold office for such tirne
as lnay be detennined by tlie Broad of Directors.

c) The Compatrv may fix remr"tneration for the Director/Directors for rendering service to the
C'orrpany in General Meeting in any way as they rnay think fit.

85. [.Jnless tlle Compauy otherwise determines in a General Meeting each Director shall receive
by way of retnuueration a sttm not exceeding TK.2,000/- for every meeting attended by hirn
aud such actttal traveling and otlier allowances as rnay be decided by the Broad of Directors
from time to tirne.

86 The continuing Directors may act notwithstanding any vacancy in their body, but so that if the
nurnber falls below the minimutn above affixedthe directors shall not, except forthe purpose
of filing the vacancies act so long as the number is below the minimum.

8l . The office of a clirector sirall ipso facto be vacated if:-

a) He fails to obtain within the tirne specified in sub-section (1) of sect ion97 of the Act, or at
any time thereafter ceases to hold the share qualification if any necessary for his appointment:
or

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

c) He is adjudged au insolvent; or

d) he fails to pay calls made on him in respect of share held by hirn within six months from
the date of such calls being made, or

e) if he absents from three consecutive meeting of the Directors or from all meetings of the
directors for a continuous period of three months, whichever is longer without leave of
absence frorn the Broad of Directors; or

f) He or any firm of which lre is a partner or any private company of which he is a member or
clirector accepts a loau or guarantee from the Company in contravention of Section 103 of the
Act; or

zs

g) He corlrlits any offense punishable under the @al ap$cabte to Bangladesh ancl
being r.rnder the provisions of the criminal proceaur"tffA&-ishif, *ltf, i*p.rroni*nt of ,ot
less than six months. q,?ec Ein i3,,jr

<-onfi ril 1ft
It) He suspends payment to or compounds with his

i) By notice in writing to the Cornpany he resi
<r-q)
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j) he is requested in writing by all his co-directors to resign or if he is removed frorn office by
an ertraordinary Resolurion olthe Cornpany"

No. Director or firtr of wiiich director is a partner or private company of which he is a
Director shall, without the consent of the Cornpany in General meeting hold any office of
profit undet' the Company, except that of a Chainnan or managing Director or Legal of
Technical adviser or a Banker.

A Register shall be kept by the Directors in
contracts or arrangelnents whicli shall be open

at the office during business hours.

which shall be entered the particulars of all
to inspection by any member of the Company

ROTATION OF DIRECTORS

At the First ordinaly meeting of the Company the whole of the directors (except the
Chairman, Managing Director) shall retire from office ancl at tl-re ordinary meeting in every
sLrbsequent year orle third of the directors for the tinre being or if their number is not three or a
rlLrltiple of three. then the number nearest to one tlrird shall retire from oft'ice.

The directors to retire in every year shall be those who have been longest in office since their
electiort, but as between persons who became directors on the same day those to retire shall
rurrless they otherwise agree among themselves be determined by lot.

A retiring director shall be eligible for re-election.

The company at tlre General Meeting at which a director retires
Lrp the vacated office by electing a person thereto.

in manner aforesaid rnay fiIl

Tlie Company in General Meeting may from time to time increase or reduce the number of
directors sLrbject to the provisions of section 90 and 91 of the Act, 1994 and may alter their
qLralification and may also determine in what rotation such increased or reduced number is to
go out ofoffice.

The Company may by extra-ordinary Resolution remove any Director, whose period of office
is liable to determination at any time by retirement rectors in rotation, before the
expiration of his period of office and may by ordi
stead. The persorl so appointed shall be subject

r appoint another person in his
affie same time as if he had

Lrecome a director on the day on which the director i,imnl]"+rairJ t 
" 

i, appointed.
efusarr.if.ril

The Cornpany shall keep at the office a Register of
particulars reqr"rired by Section 115 of the Act,1994.
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The Boald of Directors frotn time to time may elect Managing Director of the cornpany. The
terlLlre of office aud tertns of his appointment as the Managing Director shall be such as rxay
be approved in Ceneral Meeting.

CIIAIRMAIT_

MRS. SHAHANA I(HAN (I(AKOLY) shall be the Chairman of the Company. She shall
hold office fi-orn tl-re date of incorporation for five years continuously untii becomes
clisqLralified under section l0B (t) of the Act, 1994.Tlte chairman shall preside over all the
treetings of the Board of Directors and Annual general Meeting as well as extra ordinary
General Meeting. Itl case of an eqLrality of votes, the Chainnan of the meeting shall have a
second or casting vote.

MANAGING DIRECTOR

Subject to the control and supervision of the Board of Directors the day to day business and
all other affairs of the company with the approval of the Board.

MR' MD' SABUR KHAN shall be the Managing Director of the Cornpany for a period of
5(Five) yeat's and lre shall hold the office from the date of incorporation till he voluntarily
resigr-rs ol disqualified under sectio, 10s(1) of the companies Act, 1994.

The Managir-rg Director may exercise all such power and do all such acts and things as may be
exe|cised or dotle by the Broad and the Director may from time to time entrust to confer upon
the Marraging Dilector, such of the powers shall also be exercisable by tire Directors as they
may think fit and rnay conf'er such powers for such time and to be exercised for such
restrictions as they think expedient and they may confer such powers either collaterally with
or to the exclusion of and substitution for all or any of powers of the directors in that behalf
and r,ay from time to time revoke, withdraw, alter or vary all or any of such powers.

Subject to the supervision and approval of the Board of Directors for expedient and smooth
functioning of the business affairs of the Company the Managing Director may among others
exercise the following powers:

a) To manage entire business arid affairs of the Com appoint officers, clerks, staff,
workers, laborers for the purpose of the Cornpany dismiss them and appoint
other in their places and to pay to the persons so id such salary, wages or
othei as may be deeraed fit and proper with the p.io. sa6etilffi*r," Board.

eTli1F1q(l i-i-i I
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b)To borror'v or raise lnolley by way of loans, overdrafts, cash credit facilities or by creation
ol mortgage cltarge hypothecation, pledge Company's assets and properties or otherwise any
sLrch terms and conditiolls as lnay be approved by the Board and also to execute sign, seal and
cleliver the tlecessary docurnents for securing loans and generally to do all other acts and
things in that behalf"

c) To establish ar-ry trade arrangement appoints agerts and establish agencies and to open and
close anv branches of the Company within country or abroad as may be approved by the
tl oard.

cl) To pLrrchase, tal<e on lease or otherwise acquire for the Company any land, building,
tlrachitrery' plants, implement, equipments, rights privileges, concessions, licenses as may be
required b)'tlre Cornpany from time to time and for such consideration as may be approved by
the Board.

e) T'o bLry, irnport expotl, produce or supply all plants, machinery, materials, stores, stock-in-
trade and otirer movable and things required for the purpose of the Company with the prior
sanction of the Board.

f) To invest and deal with the money, not immediately required for the purpose thereof, upol
s,ch te'ns and to suclr persons as may be decided by the Board.

9) To give any person employed by the Company a commission on the profits of the
Company with prior sanction of the Board.

h) To sign all cheqr-tes, drafts, bills, vouchers, certificates, deeds, instrurnents bonds,
agreements, documetrts or any negotiable or transferable inshuments and documents within
the limits prescribed by the Boarcl.

i) To determine who shall be entitled to sign on behalf of the company the
promissory notes, receipts, acceptances, endorsements, releases, accollnts,
rvithin the lirnits prescribed by the Board.

j) To enter into such negotiations and contracts
execute and do all such acts, deeds and things in
fit.

the

bills, cheques,

and document

all such contracts and

pany as he rnay thirrk
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cornrrissions as ntay be determined by the Company.

li) To derrand' sue for' receive and realize all dues, claims damages; compensations andprofits dLre arrd payable to the compan-y and to the compa,y and to take legal action andproceeclings Lrrider the provisions of law wliether civir, crimlnal, original or appellate.
l) To appear" for and o, behalf of the corrpa,y before any couft, proceedi,gs and to institute,prosecLlte' defend' settle, submit, to arbitration comp,o.ir", withdraw any suits, actionsaccottllts' claims arrd demancl i'vhatsoever whether arisirg from legal proceedings or not.

m) To sing and verify plai,ts, writlen stateme,ts, petitious, applications and vokalatnama andpowers authorizing legal practitioners to act for and on behalf of the compa.ry before allcoLlfts' proceedi,gs civil, crirni,al. revenue or otherwise and generally to do all other actsother acts a,ci things as may be necessary from time to time in co*ectio, with different

:il:IJ""'. 
under the Govemrnents, semi-government offices or any other pubric, privare

n) To receive services of summons or writ issued against the company or judgmentscielivered and to exercise trancries i, arr erection whatsoever.

o) To g'ant any pou/er of attorney, general or special to any director or other officers of thecompany and sliall have full power and authority to appoint one or more substitutes to doexecrtte and perforrn all or any acts things or matters aforesaid or otherwise.

p) To sing and execute all deeds and documents and to place the same for registration beforearly Registra. o. Registering aLrthority and to adrnit execution thereof for and on behalf of thecomparty and also place for registration before any registering autirority any deeds and

:,::ffi[ 
executed in favour of the cofrpany and generally to do all other acts and things in

q) To give donation and subscriptions to or for any religious charitable, benevolent, social orcLrltural institutions or organizations or objects.

The Chair*an' Ma,agitrg Director and other Directors may receivgffiqy of remunerationfixed salary per month for rendering their service to the Coryp

3r":1,^_ :i:,rl;-,;;: 
on the net amountprofit of the o.,r,r".?#ffi'f,Jn';'.::5:llJi;
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PROCEEDI]'{GS OF DIRECTORS MEETING

l'lre Directors lra)/ meet together for the dispatch of business, adjourn and otherwise regulate
their rlreetiug anci proceedings as they think fit. The quorum of directors meeting shall consist
of at least tlrree directors present in person. If all the directors except one are disqualified
fi'om voting. the referred to in the Board Meeting shall be decided in the General Meeting.

The Cha inran or ally other Director may, at any time convene a meeting of the Directors by
sivine all the Directors seven early days notice in written specifuing the agenda for such
nt eet in_9.

Questiorr arisitr-9 at any neeting shall be decided by a majority of votes and in case of an
equalily of votes the chairman of the meeting sliall have a second or casting vote.

Subject to the approval by the Board of Directors, the chairman shall nominate a person from
arloi.tgst the directors who will act as Chairman in absence of the Chairman of the Company.

A nleeting of the Directors for tl-re tinte being at which Quorum is present shall be competent
to exercise all or any of the authorities. Power and discretion by or under t6e Articles of the
Company fbr the tirne being vested in or exercisable by the Directors gelerally.

All acts done by any meeting of the Directors or by a comrnittee of directors or by any person
actirrg as Director shail notwithstanding that it shall afterwards discovered that there was
some defect in the appointment of sucl-r Directors' Committee or persons acting as aforesaid
or that they or arry of them were disqr,ralified be as valid as if every such person iiad duly been
qLIalified dLrly appoirited and was qLralified to be a Director, provided that nothing in Article
shall be deerned to give validity to acts done by a Director after the appoiltment of such
Directors has beeu shown to be invalid.

A resoli-rtiorr in writing signed by all the Directors shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly cailed and constituted.

ALTERNATE D

An-y Dilector during the absence fi-orn the distri&^ in ing of the Directors are
orclinarily held or if he is otherwise unable to attend may appoint in writing any
person to be alternate Director during such absence. Sig,ll shall not require

of the Board ofany share qualification but shall be entitled to receii
Directors and atlend and vote

'ffi gl{1? i-lr)
c{T,ft fEti"

qiri h+ g]*,t"'F r: 1,ri;i"h$
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rlre.ebr' arrd shall ipso f'acto vacate office when the appoi,ter returns to the district orrerrroves tire appoinlee in writing' Any appointment a,d removar under this Anicre srrail beetfected irr r'vritirre under the ha,d ortrre Di.".ro. making the sarne.

STTBSTITUTE DIRECTORS

12 wherl any clirector intends to be or is absent for a period of not less than three months fromtlre district in u'hich rneeting of the directors are usua[y held , rre may by notice to thecon-rpany in writin-e u,der his hand or tris utto.,r"y ,,lll;; power of Aftor,ey or by teregramadd|essed to the cornpany appoint any person to be his substitute and such substitLrte duringthe absetlce of the appointer fi-om the said district shall be entitled to receive notice of and toartend and vote at nleetings of Directors and may exercise and perform a1 such powers,cliscretion arid duties as if Iiis appointer could liave exercised orperformed but not i,cludingtire power of appointi,g a substitute and shall be subject to and entitled to trre benefit as perprovisiott contained i'r tirese Articles with referen"" to Di.."tors, provided always trrat nosLtch appoitttrnent shall be operative unless and until it has been approved by the Broad ofDirectors ancl such approval iras been recorded in the Director Minute Book. A substituteshall not be reqLrirecl to hold any share quaiificatio,. A director may at a,y time by notice inwriting to the cornpany relrove a substitute appointed by him. whenever a substitute shall beso retnoved or shall die or shall by notice in rvriting to the cornpany resign or otherwisevacate his appointrnent his appointer may iu marner aforesaid appoint another person as hissubstitute' The appoirlttnent of a substitute shali cease ipso facto on the retum of thisappoitrter to the District in which t.he meeti,g or tn" Li.".rors are usually herd or on rrjsappointer dyirrg o. ceasi,g to be a director and such fact becomirg known to the cornpany.

POWER OF DIRECTORS

The control of the cornpany shall be vested in the Directors and the business of the companyslrall be rranaged by the Directors who i, addition to the powers and ar-rtrrorize by thesellresellts or otherwise expressly conferred upon them ,ray ex"r"ise all suc' powers and do allsuch acts atrd thirrgs as may be exercised or done by the company and are not hereby or any

:1.::",::]T",:,i,,:: 
tl,:'_: 

f1",",,,, i,o 1o 
u:, reguratio,s ,et*eing inconsistent with these

ililH i-":,:::".,::, l::,'l* br th1 c;.;,t i; g.g+eG#;;:ff :#tiil';re_gulation so nrade shall invalidate any prior act of
irsLrch regLrratio, so made shar invaridare*;,:.;Yj.&ffi$#:'1i1ffiffi; ;it;:been valicl if sr-rclr regulation had not b"",1 ,ud.' 

-' **'#i;iE.
Tfr+i;r;Fi ii-r:i

WitlroLrt prejLrdice to the gener.al powers co-. , ^ .:E:tr- enl:--:

theotherpo.'".,bythesepresentsi'i.h"..b;:T;:$:ffi:::ff]""i:1
tIlefoI]owillgpo*.,,thatistosay."J"^P,o"r,l:Worsshallhave

2A 16546819
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1 o pay cosrs' charge atld expeuses preliminary and incidental to the promotion, formation,establishrlent and registration of the Company.

l'c'r purchase or otherwise for the Company any properly right, or privileges w,hich the(.'ornparly is aLrthorized to acquire at such price and generally on such terms and colditions as
they thinir fit arrd sLrbject to the provisions of Section 107(a) of the Act, 1994 to sell let
exchartge or othet'r'vise dispose of absolutely or conditionally any palt of the property,
privileges atrcl Lrndeftalting of the company on such tenns and conditions and fbr such
consideration as they think fit.

i)'ro secLrre the firlfillment of any cotrtract, agreernent or engagements entered into by the
Corlpany moft-qage of all or any of the property of the compury and its unpaid capital forthe
tirne being or irr such other uranners as they rnay think fit.

4) T'o appoint any person or persor.ls (whetlier incorporated or not) of accept a,d lrold in trust
for the cornpany any property belonging to the company or in which it is interested or for
arlv other pllrpose and to execute and do all such deeds, documents and things as may be
requisite in relatiotl to pay such trust and to provide for the rernuneration of such trustees.

5) Strbject to the provisious of section 101 of the Act, 1994 to institute conduct, defend,
corrrpound and abandon any legal proceedings by or against the Company or its officers or
othen'vise concertling the affairs of the Company and also to compould and allow time for
payr,ert of satisfaction of any clairns or demands by or against the company.

6) To refer any claims or demands by or against the company to arbitration and observe and
pelforrtr the awards.

7) Tr: rrral<e and give receipts, releases and other discharge for money payable to the Company
irr all malters r.elating to bar-rkrr-rpts and insolvent.

8) SLrbject to tlie provisions of Sections 5g, 103, 104 and
deal with any of the purposes thereof upon such securities

as shall be agreed upon.

123 of the Act, 7994 to invest and
not being shares in this Company

or realize such investment.

favour of any Directors or

tditiry for the benefit of the

g.t$ futurel as they rhink fit, and

nants and provisions

9) To execute in the name and on behalf of
nrelnber or officials who may incur or Ue about idzj
Conrpany such ntoftgage of the Company,s propefty
sLrch rrrorlgage may contain a power of sale a,rd sucli

{
I

I

and in such manner as they think fit and from tirne to



.:o 16546919

ey into or draw rxoney from

l()) 'ro qive to ally persoll employed by the company a remuneratio, for their service as sucrra corrr,issioll on the general profits of any particular business or transaction or a share in thesenet'al profits of the compan,v and such commission or share or profits shall be treated aspart olthe working expenses of the Company.

I i ) Frorn lirrre [o t'
(.or,pary. irc orn"l'l"u::'fl";Jlr, 

repeal bv-laws for trre regurations of trre business of the

l2) Subject to the provisions of section 399 of the Act, 1994 before recomrnending anddividerrds to set aside poftions of the profits of the co,,puny to fom a fu,d to provide forsLrch pension' grat,ities or colnpellsation or to create any provident or benevolent Funcl insLrch or any other manner as the Directors may a"a,, t_n.*^^' 
'''

Ii) To etlter illto all such negotiations and contracts a,d rescind all such contracts andexecute and do all such acts, deeds or in the name and on behalf of the company as they maycottsider expeclie,t fo. or i, relatio, to any of the matters aforesaid or otherwise of theCorlpanv.

lzl) To nlake' draw' endorse, sigtr. accept, negotiate and give all cheques bill of lading, drafts,o.ders' bills of exchange and promissory notes and other,egotiable instruments reqLrired i,the business of the Company.

l-5) To pa-v atrd charge to the capital account of the company any i,terest Iawfully payablethereto Lrnder the provisions of Section 157 of the Act,1994.

I 5) To insttre and keep insured against loss or damage by fire or otherwise for such periodand to such extent as they may think pfoper all or any parf of the building, machinery, stores,produces and other r,ovable and immovable properry of the company eitrrer separatery or co-"jointly' arso to i'strre ail or any portion of the goojr, p.oar"", ,,uchinery and other articlesclealt with' irnported or expofted by the company and to sell assign, surrender or discontinuean.v policies of assurance effected in pursuance of this power.

l7) To open accouuts rvitlr any Bank or Banks and to 
Iany such accoLrr.rt from time to tirne as the Directors mav

l8) To aftach to any shares to be issLred as the

l9) To accept from an-y member on suclr terms and .orHHff#
of his shares or stocl< or any paft thereof.

agreed a surrender
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i0) To cleterrline fi-om time to time as to who shall be entitled to sing on the cornpany,s
behalf bills, prornissory notes. receipts, acceptance, endorsement cheques divide,ds warrants,
contracts and docr-rrnents.

2 I ) Before recomtnendi,g any dividend to set aside out of trre profits of tire company such
sLiirls as they rnay thinl< proper for depreciation fund, reserve Fund or sinkilg fuld or any
special fir,d to tleet cot.ttitlge,cies or to repay redeemable preference shares debentures or

l:Illt:'t: sto;i< 
1r 

for.special dividends for equalizing dividends of for rearir.rg, improvilng
extending and rnaintaining any pat of the properly of the Company.

22) To comply r'vith the requiretrreuts of any local law which in their opinion it shall in the
interest of the Cornpany be necessary or expedient to comply with.

23) Subject to the provisions of the Act,
confen'ed upon tliem to suclr person or to
th inl< t-it.

I

I

1994 to delegate all or any of the powers hereby
Managing agents as they may from tirne to tirne

2,l) Dtrring the telrr:re of the Managing Director the company shall not appoint any chief
Executive' The terms of appointrnent of such chief Executive after the expiry of the Ma,agi,g
Director terure are subject to prior approval of the cornpany in General Meeting.

25) The Managing Director shali exercise such powers and fulfill such functions as may be
determined front time to tiure by the Broad.

2:)^All functious of the company shall be exercised by the board consistent to the provisions
of cornpanies Act and the Articles of Association and when the Board is not in sessi\r Lrvrur wr ^rruLrdrrL,, allu wnerl u1e ljoard rs t-tot tt-t session suclr
tirnctiort shall be exercised by the chairman and/or by the Managing Director pendingpending
approval of the boar-d of Directors_

27) Boa|d mav co-opt any person as an official as an official Director from amongst the
trtenrbers' staff on or-rtside who will be entitled to attend meeting when called upon to do so by
Chairrrau but shall not have any right to vor

,,"i;* ,_m,
The Directors shall provide a common seal for the purpffiithui.eo*runy and the directorsshalIprovideforthesafecustodyoftlresefortlret;meaei@$;iompany,r,dtnot
beaffixedtoanyinstrumentexceptbytheAuthority"ffi."*ilinthe
presence of foLrr Directors who shall sign every ir.t,'unffiffi$fiffi seal of the company
is so affixed' 'r{+-r(i 

r'-'ir:in''l

cHi?+ '?i=f;r {e rr!'lw
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The cornparry shall mal<e reqLrisite annual in accordance with section i6 of the Act,1994.

DIVIDENDS AND RESERVES

SLrbject to the rights of member entitled to share, if any with preferential or special rights
attached thereto' as to dividends, and sLrbject to the provisions of these presents as to the
reserve Fttncl and tlre Net profit of the cornpany in respect of any year or other period shall beapplied irr the payment of dividend on the ordinary share of the company, but so that a partly
pard up share orrlv e,title the lrolder with respect thereto to such proportion of the distributio,
trporl a fir lly paid-trp share as the amount paid thereon to the nominal amount of each share.

No longer dividend shall be declared than is recomrnended by the Directors but tlie company
in Genelal Meeting ntay declare a smaller dividend.

No dividend shall be payable except out of the profit of the compary of the year or any other
LrrdistribLrted profits and divide,d shall not carry interest as against the company.

If arrd r'vhetlever any bonus shares is declared out of the profits, and wlrether alo,e or inaddition to atty di'idend therein, tlre bonus shall for all purposes whatsoever be deerned to be
a dividend on the shares.

The Directors rriay retain any dividend on which the company lias a lien, to the extent of the
debts, liabilities or engagements in respect of which the lien exist, and rnay apply the same in
or towa.ds the satisfactio, of such debts, liabilities or engagements.

r\n1' 6t'.t"'-oi Meeting declaring a dividend may resolve that suc.h dividend be paid wholly orirr parl by distribLrtion of specific assets and in particular of paid up shares, debentures or
clebettttlre stocl< eitlrer of the company or of any other compuny o, in any o.e or more such
w a-\ s.

rl

I

20.

22.

23.

lJ:LT:;,:i;,:::;,:Hllnotpasstheright.';fficlaredthereonbeforetlre6 \&iH;c/^- \td(7r.o.rrr,ri---s",,*
The Directors rnay retain the dividends pavalle,"rdgi*t'u.nh*ares in respectof whicrr any
persou is under the transmission article entitle to
Lrnder that Anicle is entitle to transfer, untii suih
theleol or shall duly transfer the same.

which any person

member in respect
r1r)

[fseveralperSonareregisteredasjoilrtt,ola",.Trffiy.ifsuclrperSonSmaygive
effectual receipt for payme,t on accolrnt of dividend in ,ffil*psuch shares.

il6
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l]6 Llividenci Llnclaimecl fbr one year after ha'ing been declared rnay be invested or otherwisetrade Ltse of by the Directors for the benefit of the company until clairned and divide,ds
Lrnclairled sliall not be forf'eited by the Directors.

CAPITALISATION

121 ' Any cenerai Meeting lnay Llpon the recommendation of the Directors resolve that a,y suln or
sLtirls repl'esettting the whole or ally part of the profits of tlle company for the time being
Lrndivided sta,ding at the credit if any Reserve Accounts or any slur or sums standing atc.edit if arly'Reserve Accounts (including any capital Reserve Accounts) or any sum or sums
aI any tinre received as premiurn Llpon the issue of any shares debe,tures or debenture stockof the compall\ or ally al.llotult or arnounts arising by reason of any sale or other disposition
or arly alrlotll.lt or amout.tts arising by reason of any sale or other disposition or any evaluation
of assets of the company be capitalized funds be applied on behalf of such shareholders inpayiirg Lrp in firll ancl unissued shares, debenture stock of the company which shall beclist|ibuted accordingly and that sucli distribution or payment shall be accepteo by such
shareholders in full satisfaction of their interest in the said capitalized sum.

BANK ACCOUNT

128' 1-he corrpany shall have several bank accounts with the commercial banks and no,-banki.g
f-lnarrcial institr-rtions in home and outside Bangladesh. The Board of the colnpany Shall
decide tlre operation procedures of the company's bank accounts and the authority thereto inits ,reetirrg to be held fi'orn time to time and as it is deerned to have been necessary by thec.'otrlpanr' The Broacl shall have the authority to assign any Director, Managing Director orthe Senior Executives of the company to operate the bank accounts of the company. Thebanlt accoLtnts of the company shall be operated jointly by at least two persons and such
persorrs rnay be directors of the company and/or the Senior Executives oi tne company ascortferred by the Board of Directors through Board Resolutions to be adopted from time totirre as consider appropriate and necessary by the Broad.

,61
BooKS ArD Docr],@Nte#!.ii :i'n" \u-, .:,'19. Trre ciirecto's sriail cause ro be kept proper books of acc#U.6;spe* ro:_

Eg-Bn r.-ca)AiIsLrnrsofnloneyreceivedandexpettdedbytheffi
ro,,hichthereceiptsandexperrdituretakeplace.ffi"u'i

b) All sales and purcrrase of goods by the company.dm "-

w)

ers in respect of

I
T

I

I
I
I

I

ild
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c)the assets and liabilities of the Company.

l30 The Conrparlv shall maintain proper book. accounts and records to indemnifu the machinery,
goods rrrd ser\ rce.

ACCOU\TS A]\D BALANCE SHEET

I 3 1 The D irectors shall as required by section 1 83 and 1 84 of tlie Act cause to be prepared and to
be laid before the Comparry in General Meeting such profit and loss accou,ts, income and
expenditure accounts, balance sheet and report as are referred to i, these sections.

132' T'he profit and loss accourtt shall in addition to the rnatters referred to in subsection (3) of
sectiotr I 85 if the Act so arangecl under the most collvenient heads, the amounts of gross
irrconre distinguishing the several sources frorn which it has been derived and the amount ofgross expenditLlre distinguishing the several solrrces frorn which it has been derived and the
arroLrnt of gross expenditure distinguishing the expenses of t6e establishment salaries and
olher lil<e Iltatfers. evety item of expenditure fairly chargeable againstthe years, income shallbe b|oLrght iuto account, so that a jLrst balance of profit and loss may be laid before the
rneeting and irt cases where any items of expenditure which may in fairness be distributed
several years has beetl incurred in one year the whole arlollnt of such iterns shall be stated
rvith tlie adclition of the reasoll why only a portion of such expenditLrre is charged againstthe
irrcorne oltlre year.

A balance sheet shall be made out in every year and laid before the company in General
Meeting rrade r-rp to date not more than nine months before such meeting. The balance sheet
shall be acconrpanied by a repoft of tire Directors as to the state of company,s affairs, and the
alnoLutt (if any) which they propose to carry to reserve fund.

ADLLT

Once at least in every the Accounts of the compa ined and the correctness of

qft+.r;ar f::r
{-3ll-.fi61

the Balance sheet ancl profit and Loss AccoLrnt urgffiQS,r'" .or more auditor or auditors.ffih;apr;1+-;;';#

C-lornpany dLrring a period of at least fourteen davs

'T'he Directors shall in all respects cornply with 181-191 of the Acts or
an)i statlltofrv rrodificatiou thereof for the time

I i6.

I J+_
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-i] ' T he cornpanv itr orclitlary meeting in each year shall appoint as Auditor or Auditors to hold

office Lrllti I ordirrary meeting in the followingyear and his ortheir appointment, rernuneration
.ighr and drties shall be sectio, 2r0 to 2r3 r:f the Act. r994.

liB The Auditor-s slrall be entitled to receive notice of and to attend any ceneral N{eeting of tire('orrparly at which ally accotlnt which have been exarrined or repofied on by thern are to be
laid belore the company and may make any staternent orexplanation tlrey desire with respect
io tlre accorrrrt

lig Every accounts of the Director-s when aLrdited and approved by a General Meeti,g of the
corrpany shall be cotlclrrsive except as regards any error discovered therein within three
Irrotlths tlext after the approval thereol, wherever any such error is discovered witliin that
period the Accotrnt shall fofthwith be corrected and henceforth sliall be conclusive.

]\OTICE

A notice rnay be given by the company to any member either personally or by sending it by
post to his or her registered address or (if she has not registered address in Bangladesh ) to the
address iFany. within Bangladesh supplied by him or her to the company for the giving of
notice to hinr or her"

If a menit'ret"has no registered adclress in Bangladesh and has not supplied to the company any
address to hinl advertised in newspaper circulation in the neighborhood of the registered
office slrall be deenred to be duly given to him on the day on which the advertisement
appears.

A notice may be given by tl-re Company to tlie joint holders of a share by giving tire notice to
the joint holders tlamed first in the Register in respect of the share and a notice so given shall
be suff-icierrt notice to all the holders of such shares.

Any notice reqr-rired to be given by the company to all members, or any of tlrem and
exp|esslY'proviclecl for by these presents shall be sufficiently given if by advertisement.

143

.r-=?;\
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?c. \-E&tiY:z s

Every Director. chainnan. Manager or officer ;fqr);e-#tt,l, o, ury person (w6ether an
officer.of the Company or not) employed by theml@r@i.j{raitor shall be indernnifiedoLrtoftlrefirndoftheComparryasagainsttiabili@strclrDirector,
Managing clirector, Manager officer o, urrdjto, ipffi-ryXrDroceedings whether civil or
criminal in which judgment is given in lislfre, 'farmH#',rihi"h 

she is acquitted or in

:ruffi;:,:,J,a,y 
application under sect,'on *Kry;F$,hich retief is granted to him

144.
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145 l-verv Di|ector of the company, inclr-rding the chairman, Managing Director or officer(r'vhethe| Manager. Secretary'or other officer) or employee of the company shall beirrcienrnitled b)'the company and it shall be the duty of the Director.s out of the fu*ds of theL'otlrpany to pa-v all cost, losses and expenses, incusing traveling and living expenses, whichthe chair,larl' IVlarlagirrg Director. officer or employee aforesaid may incur or becorne liablefbr b1' reasorr of any corltract enterecl into or act or deed done by him her in such capacity orin an_v r,vav in the propel discharge of duties.

Everl'Director' inclr-rding the chainnan, Managing Director or otficer of the compa,y shallbe inderrnified agailst an.v-, liability incurued by him/her in defending any proceedi,g
(rvhetirer civil o. crirninal) in which judgment is givel in his favor or in which he is acquittedor itr cotrtrection r'vith any application under Section-396 of the Act i|l which relief is given tohirl by tlre Cour1.

ARBITR{TION

wherlever any differetlce arises between the Company on the one hand and any of the
t.tlembers' their execr:tot's, administrators or assigns on the other hand, touching the true i,tentor construction or the intents or consequence of these presents or the status or touchi,garrvthing thetl or thereafter doue, executed, committed or suffered in pursuance of thesep.ese,ts or ofthe statutes or toLtching any breach or alleged breach ofthese ofthese presentso' to ally affairs of the company, decision two arbitrators one from each whonr o*e shall beappointed by each of the parlied in difference an umpire to be appointed, by the twoarbitrators wirose decisio, shalr be finar & be,ding on the parties.

WINDINGUP

If the Company shall be r'vould up, the assets available for distribution among the nrembers as
sLrch shall be insLrfficient to repay the whole of the paid up capital, such assets shall be

l:.j::t:::1.:: 
,l,i r: 

1earr1 
u,. n.,ul be the losses shal b9k*" by the me,rbers in proportion

to the capiral paid up or which ought to have been pa{ members in proportion to the

l4B

capital paid ,p or wtrich or-rgrrt to have been pai$yrp ffi,#irtq*cing of trre winding up onthe shares heid by thenr respectively. If in a *,rfu*r **iiEt, uuuiluUle for distribution
amonq the rlenrber- shall be more than sufi- 

!/-r'r:^,:r^ct(v-
lrcrent to#_p.d$\Ffhole of the capital paid up at

the comrre,ce.'rert of the wincrir.rg Lrp, the axcess.rr###i$init*.a u*o,rr., il";;il;;
proportion to the capitar at trre commencement ottn"\ry6ffiu;;;;; ,i".", o",o
by therr respectively. But this article is to be witl the rights of the holders of
sirares issLred upon tenns and conditiols. -z:ri 

,:yta
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il'the Companv. shall be wor.rncl-Lrp whether voluntarily or otherwise the liquidator may, with
the satlctiotr of'atl ertra-orclinarl'resolution divide among the--:.r&-Fnbers ir-r specie or the assets
.rlthe Companv" ancl mar,-. with sanction, vest. pafi of:he aiff&itne Co,npany iu rrustees
t-tpotr sltch trLrsts fbr the benefit of the mernbers or arr)r 

"t'tg@l.S tlie tiquiaaior with like
saitctiolr. sltall thinl< f-it. '; ,r.'r.. .lfl,_ -, '

qklq iai {fr"*1
e-t-i_a-qo-ii QE
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