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. THE COMPANTES ACT, X,gg$
( ACT XVrn OF 1994 )

( A pRrvATE COMpAhty LIMITED By SI{ARES )

MEMORANDUM OFASSOCIATION

otr

I.

II,

IiI.

tsENGAL SEIOE INDUSTR.TES X,Th{X'FEtr}.

5.

The name of the company is Bengal shoe Industries Limited.
'fhe registered officc of the company shalt be situated in Bangladesh.

The objects for which. the company is established are a1l or any of the
following, and all the objects witt ue implemented after obtaining necessary
permission from the Government /concerned authority l"o,"f.i.it'oulrority
before commencement of the business:

To calry on all 
9l' any of the business as importers, exporters, stockists,

nranufacturers, dealers, in all or any of animals hides ancl skins, bones,
leather goods, synthetic and all ch.emicals, dyes, machineri.r, ,pur. parts
ancl accessories related to such business and inclustry, ' -r --- -

'fo caffy on in Bangladesh or in any part of the world any of thc business
of the manufacturing, producing 

. 
importing exporting;. buying, ,"lring,

acquiring, distributing and dealing in liather goodr.

To set trp IOO% export oriented Shoe industry for rnanufacturing and
prod*ction of various b,pes of shoe, shoe .orrpon.nts, bag, suitcas-e and
various types of leather goocrs and for that purpose the 

-Company 
will

procure machinery localry or by imporling theiame and for marieting the
produced items in international market.

To act as tanner's of all kincls of leather and to deal in such good, u, *r,
bc conducive to tarming business.

To avail technical skill and if necessary, Foreign, technical assistance as
wgll as foreign technical collaboration and capitil investment as and wlien
collaboration and investment is approved by competent authority. 

-

1.

2.

J,

4.

6.

7.

a{y other

in similar or allied components.

whole sale or in retail, both for men, women
ware of all kinds whether leather, rubber,
materials.

canvas

ivith

in the

in foot
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6.

o

10.

11.

To establish a,d run factory or establisrred for manufapturing leatherfootwear, leather goods, footrryear.

To import and export tanned reather, footwear or its corxponent parts orother minerals or products whether raw of manufactured in which thecompany should deem cxpedient to deal in.
'fo mattttfacturc lbotwcar of all kincls, to act as leather dressers, tamers,
dealers in hides and skins, rubbers and other materials thereof.
To establish cotton, textile & jute mills to deal in all sorts of cotton ya,r
rund tcxtile jutc.

12' '1'o setup & established tannery industries for produce finished, crustleather, wet-brue split leather and leather relatecr products.
i3' fo set up industry/industries with or without joint collaboration forrrranufacturing ail kinds of synthetic leather rike crry pro""rr-eif;r;,

casting, Two-Tone pu/pvc, and wet process pI]" alcr to rlrry, s*1, exportancl import' And to carty on tlte business of Manufacturini'uti t ina, orSynthetic Leather for FoLlowings :

(a) ISxport oricntecl Jackets Hand Gloves garmcnts inclustrics.
,(t,) Luggagc inclustrics.

(c) Footwear, Shoes inclustries ancl 
.i14- To buy or sell electrical, mechanical, civil engineering, casting, moulding;rnanufacturing electrical equipT""! and to e>rport or import various typesofs}roes,shoccolnponentsindIeathergoods..-

15' To produce, buy, seil & with alr types of leather goods, light & tr.urychemicals, soap, oil, cosmetics, ink, paint, nyron, plastic, ralv materiars of,rtrbbcr goods, ! --"' ^r'Yr rrl(r!vr^''" t':

16. l'o act as rcgurar r-ncrchant, agent, secretary of Managing Agent on behalf,of any foreign cornpally. 
'^-'^*'5"'b I r6wrrl \

17. To buy or sell elecirical, mechanical, civil engineering, casting, *oulding,manufacturing electrical equipment and to exlport or i-mport ;i;r, types;of shoes, shoe components and leather goods.

t8 fo make and enter into a contract with any foreign
or compaxy on joint venture basis for manufacturlng
fypes of shoe, shoe components, bag, suitcase a
goods and for that purpose the io-puny will p

lrY importing ilre same and foi marketing
intemational marhet,

To caffy on the business of Real Estate,
constructions.

To carry busincss of real estate being builcl
developing & selling land, consultants, engine

participant i.e. person
of all sorts of various

llv
.er

or

in

19.

ting,
t
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2t.

22.

tct't'ttcittg, building apartmcnts and llats as constructors ancl dcVclopcrs flor
sclling, leasing or rbnting out at homc and abroad.

To carry on the business of being middleman regarding saies ancl purchase
ol land and building.

fo build, take on lease, purchase acquire in any manner whatsoever any
houses, buildings, apartments, flats, rooms, huts or other accommodation
for residential, dwelling, business and all other purpose connected
therewith and to let or dispose of the same on installment basis, rent,
purchase basis or by outright sale whether by private treaty or by auction
or in any other mode of disposition all or any inlegral part thereof.
'ro provide lands rvith buildings, apartments, houses, Plot, flats, rooms or
other accommodation constructed or to be constructed by the company for
associations, Societies, or members thereof and others and for and on their
bchalf to securc loans from Government, Corporations, Bank ancl other
institutions and other sources and to do all things, deeds and acts that may
be necessary and incidental to build and constnrct such building'
apartments, houses, flats, rooms huts and other accommodation on terms
and conditions that may be agreed upon by and between the parties.

To carry on the business of town planner, surveyors, values, appraisers,
decorators, furniture, merchants, dealers in cements, steel, iion, fuel,
r.vood, coal, tirnber and other building work orland other construction
materials or requisites jobs for contractors, carriers, house. agents,
cxportcrs and importers.

'l'o act as architects, Builders, engineers, planners, economists ancl

consultants for all types of infrastructure projects, industrial projects
agricultural projects, rural development projects for clients in the private
and government sector for undertaking design, planning, feasibility's,
construction sLrpervision or turnkey undertaking of such projects ancl
general construction or construction.

To carry on the business and manufacture of cars, auto cars, micro bus,
taxi, taxi cab, maxi, bus, mini-bus and all other allied parts of cars, auto
cars, micro bus.

'to lvlanufacture and assemble all types of cars, auto-cars, micro bus, taxi,
taxi cab, maxi, motor'cycles, buses, mini-buses, trucks etc. all types
carriers of road and to manufacture all kin rles
thereof and salvage, repair, renovate and o iers of
road and to carry on the business of general ll and
deal in parts, accessories, machinery, ll kinds
including import and export of all such comm

To carry on the business of exporter, importe:

micro bus, taxi, taxi cab, maxi, bus, pick

otsNfi crffiR
to,6p1frsi oE o.,f,

?4.

25.

26.

21.

of car,
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position) vehicles, assembling, parts, machi
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29. 'fo cany on thc bttsitress of mantrlhcturers, hirers, rcpairers, cleaners ancl
storers of car, rnicro bus, taxi, taxi cab, maxi, motor cycles, scooters,
buses, trucks, taxies, motor vans and other conveyances ofall descriptions
whether propelled or assisted by means of petrol, spirit, steam, gas,
electricity, atomic or other powers of engines, chassis,-bodies and-oiher
things used for in connection with the above mentioned things.

fo do business as a Automobile sales, commission Agents and any kinds
ol'commodity goods or services in Bangladesh.

To clo business and imports of all kinds of cars and spare parts.

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

fo carry on the business as manufacturers & Assemblers of Electronic &
Llectrir:al goods as houscholcl items, hotpot, householcl electric fan,
householil horne electric motor, ceiling fan, exhaust fans, table fans, box
fans, stand fans, ceiling moving fans, plug, main switch, ca6le, ho,se hold
appliances of all kinds and all other electrical & electronic goods both
heavy and light as may be deemed benefit for the business of the
company, including all soft electrical electronic and other scientific goocls
and rnaterials.

To manufacture electric fans, electric motors, pumps, transformers, switch
gcars, clcctric lamps and their fittings and other electric equipment,s ancl
acccssories and supply works, institution, maintenor.. of govt.
autonomous bodies ancl all other public and private organization.
'fo carry on the busirtess of design, clevelopments of all types of Electrolic
itcccssorics throtrgh o\,vn soLlrces ancl lvith the assistance of other sollrces
at home and abroad.

To carry on the business of Manufacturing, Assembling, Maintenance,
I-raining, supplier,' servicing, buying, selling and- marketirrg in
Bangladesh or abroad of all kinds of color Television, video equipirent,
vcD, DVD Refrigerator, Air-conditioner, washing Machine, Heaters,
conrputcr, Automatic voltage stabilizer, Regulator, ups / UpB, Security
system, moving massage display, Telephone Answering Machine,
facsimile nrachine, Telex machine, photocopy machine,ondrprr. parts
and component.

11 To carry on the business of manufacturing of all ki
tr.rbe light, bulb, ballast, stafter and other elec

of electri &.

tic

:rq{rtfr rr&EE
srm'tld rot-ffrq os rrdc

30.

j1.

JJ.

)+.

35.

36.

P,
:ir

ilarketing through out the country.

To carry on all or any of the business

and their by products for consumption

to forcign countries.

1r[;ffiif,"ll

38.
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39.

rl0.

41

'fo carry on the business of all sorts of computer business, cornputer
equipment' imporl, buy, sell, supply, assemble and to establish
manufacturing unit of computer and communication equiprnent
assembling or producing.

-fo citrry on the business ol all sorls of computer accessories, Periphcrals,
[rPS, IPS, stabilizers, Manulacturing, pc Assembling &. Miintains,
Export, Import, buy, sell, supply or producing.
'l'o carry on the business of Export and Import of a1l Commercial
pcrrnissible items, General rrading, Buying House, clearing gL

I;orwartling Agents, I;reight Forwarding Agents, Dealers, Indentures,
I3rochure, Manufacturing, Contractor, General Supplier, Buying & selling
Agent. wholesale and Distributors Dealers, shipping Agenis, carrying of
all and every kind of General and special products, Goocls, Substance &
Materials.

-fo carry on business and to Act as Exporter, Importer, Traclers,
Merchants, Indentures, Marketing Agents, commission Agents, shipping
z\gent, Clearing and Fonvarcling Agents, Distributors, Stockiest ancl sales
of any product or serice of Bangladeshi company or of any lroreign
Company in Banglaclcsh or elselvhere.

To carry on the business as exports, importers, buyers, sellers ancl atlso to
sct up and establish a buying house in the country and to for exporting,
irnportingvariouskindsofarticlesfromthecountryandabroad.
'fo carry on all or any trade or business of buying ancl selling, impoiling
and exporting of all types of leather bag, money bag, ladies ancl gents bag,
file cover, office bag, leather belt, foofwear inclusive of pairs of shoe for
gents, ladies and children made of leather ancl any such of specializeri
leathcr products.

To produce, make, manufacture and caffy on the business of all kinds of
shoe, sandals, and such other produce made of leather, cotton, plastics,
other synthetic material, chemicals, rubber, artificial rubber, wooden
materials, metal bamboo materials, cloth/fabrics, linen and other fibrous,
rnaterials for Internal and extemal markets and to manufacture, import,
produce, and deal in tlueads, fabrics and packing and other materials usecl
in footwear industries.

16. To carry on the business as importers, exporteryffikis
distributors, agents, manufacturers, representatives lhnd cleaL

bag and shoe all kinds including sandals, Ieather g<toOs,af aloag ano snoe alt Klnos rncludrng sandals, Ieather gQ,ods,.r

of types of leather and or other materials. 
li4i. To enter into any arrangements with any Govdfnme

municipal corporation, local or other bodies, that nliay s5

the company's object or any of thern and to ,btdn

t

tl

43
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+J.

49.

this company may think fit desirable to obtain and to camy out exercise
and bomply with any such arrangements, rights, privileges and
concessions.

J'o set up a readymade garments factory for manufacturing male wears,
fcrrtalc wcilrs aurd chilclren wears of various kinds, sizes ancl clesigns madc
of cotton yarn, nylon yarn polyester silk, artificial silk ancl other fibrous
rnatcrials and also to buy, sell, import, export ancl otherwise deal in cotton
yarn, silk, artificial silk, nylon or other fibrous materials an also the
products and bye products mads thereof.

T'o carry on the bttsiness of manufacturers and dealers in r,vaterproof
nraterials and fabrics, nylons, dacron and terylene materials, American
cloth, floor cloth and all kinds of imitation silks fabrics leathers and
rLrbbers.

To carry on the business of manufacfuring of acralic, woollen yam, ilk,
artificial silk, woollen fabrics , yarn of all cotton, and specification nylon,
synthetic and other fibrous substances

l-o cstablish lirlly export oriented factories fbr manufacturing ancl
marketing of School bags, Shopping bags, travelling/ touring bags of all
other descriptions for various purposes and the like things of any types,
designs and various purposes and the like things of any types, designs and
iorms, so long they relate to packing rnaterials, by suing synthetic,
Polypropylene, Rexin, Jute; cotton and to deal in the same in the
international rnarkets.

fo acqr-rire the undertake all or any part of the business and liabilities of
any person, firm or company carrying on any business which the company
is authorized to carry on the business either in his or its own name tr in
the name of the company

To arnalgamates with or incorporate with any other company or
cornpanies having objects altogether or in part similar to those of this
company and to again the interest of the company.

To Promote any company or companies for the purpose of acquiring al or
any part of the property rights and liabilities of the company for any other
prlrpose rvhich may seem directly or indirectly calculated io benefit of the
c0mpany.

55. To entire into partnership or arrangement in the nat
other arrangement of like nature with any person or
interested in the carrying on or conduct of any b
r,vhich this company is authorize to carry on or cond
company would or might derive any benefit director i

50

51.

52

53.

at
,r-i.

To rnake or otherwise acquire and hold
having objects altogether or in part similar

shares in

tr',ififfiT.{ir:
inesd"or setlt'ilrpris

56

to those



companies having objects not similar to this company for the puqpose of

. investment or carrying on any business capable of benefit this company.

57. To enter into any anangement with Government, Finance Corporation or

Authorities Supreme, Municipal, Local or other bodies that may scem

conducive the company objects or any of thern and to obtain such

authority and rights, privileges and concessions which the company may

think tlt and desirable obtain and to carry out exercise and comply rvith

any arrangements, rights, privileges and concessions.

5E. 'l'o advancc money of thc colnpany to such persolls and no suclt tcrttrs as

may seem expedient and in particular to customers or other having

dealings with the company and to guarantee the performance of contracts

by the such persons.

59. To take tlnancial assistance form and bank or othcr t'inancial institutions

and agencies.

60. To borrolv or raise or secure the paymeut in such manner zis the compalty

shall think fit and in particular by the issue of debenture or debentures

stock perpetual or otherwise charged upon all or any of the cornpany

property both present and future including its uncalled capital and to

purchase redeem and pay ofany such securities.

61. To take loan either in shape of Bangladesh money or in Foreign exchange

or in kinds liom any company corporation pr-rblic bodies rvhether

autonomous or semi autono*our, tanks Government or Semi Government

organization of all dcscriptions or private person on such ternrs and

conclitions as may deemed proper and convenient and be lawful manner.

62. To send out to foreign countlies employees membcrs of the company or

othcrs in orcler to train them up and to make them experl in the lie of the

company business on any terms the company may think fit proper, subject

63. To pay all or any costs, charges, expenses (preliminary or incidental or

incidental to the formation, registration, establishment and for purchasing

machineries form in land or abroad or by any other lvay for the starting of
the company.

discount, execute and issue promissory64. To draw, make accept endorse,

notes, bills of exchange, bills of
transferable instnrmcnts.

landing deben

65. To pay subscriptions donations to any

benevolent, cultural or religious institutions li

madrasas, orphanages as the company may thi

To sell or dispose of the undertaking of the

such manner and for such consideration as the

in particular tbr shares (frtliy or par1ly pai

jable r

,itable,
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67.

secrlritics tlf any othcr colnpany having object altogcther of in pairt similar
to those of this company.

To sell, improvc, manage, develop, exchange, lease,
on tum into account or otherwise deal with all
cornpany's property and rights of the company.

To distribute all or any of the properties or profit (calculate after necessary
cxpencliture and deductions pr reserve fund) of the company amongst
nrerlbers in specie.

To give gttarantee and/ or stand as surety for any sister concern and/or any
other company, person and also to create mortgage ancL/ or charges on its
own propcrty as security thereof.

1'o capitalize from time to tirne the whole or such portion or all 0l- any
prolit or dividend payable to the shareholders as the company may rhink
f rt and propel'.

To do all or any of the things in any part of the worlcl either as principal
agellt, tntstee or otherwise either alone or in conjunction with other ancl by
or tlrrough agents, sub- constrlrctors, trustee or otherwise.

To do all such other lawful things as may be considered to be incidental or
conducive to the above objects or any of them.

,1.lrcliirbilityolttrctncttrbcrsislirnitcdbyshare.

'rhe Authorized, share capital of the company is T'l<. 1,00,00,000/- (one
Crorc) only divided in to i,00,000 (one Lac) ordinary shares of Tk. 100/-
(Onc hunclred) each with power to increase ancl reduce the Capital and to
dividc the share in the capital fbr the tirne being into several classes and to
attach thereto respectively such preferential qualifiecl deferred or special
right or privileges or conditions as may be determined by or in accordance
r,vith the Articles of the Company and to vary or modify or abrogate any
sucir rights privileges and condition as may for the time being be provided
by thc Articlcs of the Company.

--lr

mortgage, dispose of
or any part of the

10.

68.

69.

11.

12.
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\1/c, the several persons whose name, address, occupation, nationality as describecl
belorv are desirous of being forrned into a Private iimit"d Company in prusuance
rvith this Mernorandum of Association ancl we respectively agieed"to subscriber.l/
takc the number of shares in the capital of the Company as set opposite to our
rcspective names:

\]t

l\().

Name, Addresses, Occupat
Nationality of thc Subscr

on and

bers.

Numbe r of
Sharcs o[ the

Subscribcrs

Signature of the

Subscribcrs

0r. S lra hadat Hossain Chowrlhury
S/O. Ali Flaider Chowdhury
6 l/1, Tejkunipara, Dhaka.
Age : 45 years
TIN : 246-100-5030
Pirone/Mob :

Business, Bangladeshi.

13,000
(Thirteen thousand)

Shares #n'''
01. 'I'ipu Sultan

S/O. Ali Haider Chorvdhury
(r 1i I , Tejkunipara, Dliaka.
Agc : 43 years
'l'lN : 246- 100-5022

Phone,Alob :

Rusiness, Bangladeslii.

12,500
(Twelve thousancl

five hundred)

Shares

,,\

0t.

ll I

Akbor Hossain Chowdhury
SlO. Ali Haider Chorvdhury
61/l , Tejkunipara, Dhaka.
Age : 41 years
TIN: 193-105-1660
Plrone/lvlob :

J)-rr s i ness, B ang_!ed_esh i.

12,500
(Twelve thor:sand

five hundred)

S h ares

(r --(

Chorvdhu ry Sarlrtra n Sl gib
S/L). lvlr. Aktcr I Io:;saiir Clrorvrlhury
I {ousc ll 71, Irlat ll ll9-2,I{oad /l g/A,

DhannrondiR/A, Dhaka.

Age : years

Phone/ Mob :

Business, Bangladeshi.

6,000

(Six thousand)

Shares w,
u{. Chorvdhury Arvitl

S/O, Mr. Akter Hossain Chorvdhury
Floirse # 71, Flat tl llB-2, Road # 8/A,
Dhanrriondi R"/A, Dhaka.
Age : years.

Phone/ Mob :

Business, Bangladeshi.

6,000
(Six thousand)

Shares

I
I

J
AruiJ Clur,

,a\ )l

Total: 50,000 (F ffi tho tWi sh,arn

Dated the........,f6 4- . day of .l

Witness to the Signatures of the subscribers:

{qzErg ffim
rrcr"tlE ffiqEfuaE qrltr{
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TIIE COMPAhtnES ACT, 1gg4

(.A.CT XVIII OIr lgg4 )
( A PRTVATE COMPAhIY LTMITED BY SFIARES )

ARTICLES OF ASSOCXATION

OF

1.

2' Unless there be something repugnant in the subject or context inconsistent
therewith-

"Act" means the Companies Act,1994.

"company" means the "Bengar shoe Incrustries Limited.
"Special Resolution", "Extra-ordinary Resolution", have thc nrcaninss
assigncd tlrc{rcto rcspectively by the Act.

" I-irc Cliairfilall" means the Chairman of the Company tbr the tirne bcring
elected.

'"The Director" means the Director of the company for the time being.
"Managing Director" means the Managing Director of the Company f,or the
time being.

"Board" or "Board of Director,, means the
Company for the time being.

Board of Directors of the

"Tirc Office" means the Registeied Oft-ice of thc
being.

"The Register" means the Register of Members to
Companies Act,1,994.

"Diviclend" includes bonus.

"Proxy" inclucles Attorney duly constituted of,drtsco*iy.

tsENGAT- sHoE TNDUSTIRtrES LTMtrTE$"

PRELIMINARY

The'Regulations contained in the schedule- I of the co-pu,ii.s Act, i994
shall have as is hereby expressly rnoclified or exclrcl.i, oppry iL rhis
Company as are applicable to private Limited Cornpany.

il ,/ rrqri. q-+
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"In writing" means written or printed, partly written and parlly priltecl and
includes lithography, type printed and other means representi.g ,ro.o'in o
visible form.

"Year" means the English calenclai year as followed by the company.
"Month" means the calendar month according to the English Calendar.year,
Word incorporating the singular number inclucles the plural number ancl vice
versa.

Word incorporating the masculine gender only inclucles the feminine gencler.

PRIVATE COMPANy

The Company is a Private Limitecl Company within the meaning of Secrion
2 (1) under clause (Q) of the companier A.t, 1994 and accorelinlly:

a) No invitation shall be issuecl to the public to subscribe for any shares ancl
debenture of the Company.

The number of the members of the company (exclusive of persons in
employment of the Company) shall be limitid to fifty proviclecl that for the
purpose of this provision where two or nlore persons hold one or more
shares jointly in the cornpany they shall be treated as single nrernbcr.

The right to transfer shares in the Company is restrictecl in the manner ancl to
the extent hereinzrtter appearin g.

BUIt{EsS
The Business of the Company shall inclucle all or any of several objects as
expressed in the Memorandurn of Association.

COMMBNCEMENT OF BVSINESS

The Company shall be entitled to commencement of business from the clate

of incorporation of the company.

SHARE CAPITAL

a
',|

b)

c)

4,

5.

6. The Authorized Share Capital of the Company
Crore) only divided into 1,00,000 (One tacj orA;
(One hundred) each with power to increase or
divide the share capital into different classes
special right or privilege or condition as regard
capital, voting or otherwise or to consolidate or sul

One

dto
any
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I'he shares shall be under the contror of the Directors, who ma1, alrot forconsideratirrn other than cash or gtherRise dispose of the same to. suchperson in such manner or on such terrns and conditions as the Directorsthink fit.

SLIAIIE_@RTIT.ISATB

The certificate of title to share and ctuplicate thereof whenever necessalyshall be issued to the rnembers under the common sear of the company andshall be signed jointly by the Managing Director and another Director of theCornllany.

If any share certific.ate is defaced, wom.out, destroyecl or rost, it may be re_iss,ed on such evidence being pioduced ancr suchinaemnity (if any) beinggiven as the Directors requireircl (in case of defacement or wearing out) ondelivering of the old certificate ani on payment of such sum not elceeding1'k' 5.00 as the Directors may from time to tim. o.Lr*in".

Thc Instrument of Transfer of any shares in the company shail be executedboth by the transferor and the transferee and the transferor shall be cleemedto re main holder of the share i:ntil the name of the transferee is entered in thercgister of members in respect thereof. 
rr vrrrwrv\r'.'

with the appro''ral of theBoarci of D_irectors any share may be transfbrred bya shareholder to his or her wif'e, husba,cr, ,ln, ouughter, brother, sister,father, mother except as aforesaid no share be transferred to any person whois not a member of the cornpany so long n, uny'member is rviiling top,rchase the same at the faii value to bi determined by the Board ofDirectors at their discretion. The procedure ascertaining whether anymember is willing.to purchase any share shall be determined by the Board ofDirectors at their discretion

Every member desirous of transferring his/her shares shall at the firstinstance offer the same to the existing members of the c;*il;y. 
*' '^'-

The Directors may without assigning any reas(
register any transfer of share inJtuOing tiansfer

d.

9.

10.

11

13.

12.

to

SAmcmber of the Company.

The Directors may, with the sanction of the Com
increarse the share capital by such sum-r" l. Ol;
.arnount, as the resolution shali prescribe.

12

;[":ffi*
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t5 The Corrrpany may, by
manner and with, and
required by law.

special resolution, reduce
subjegt to any inciclent

its shares capital in any
authorized and consent

l6' The Board of Directors rnay, from time to time, raise or borrow any sum orsrrms of money for the company from any person, bank, firms, companiesand particularly from any dirrrto. uno *fr ,.rr." the payment of suchmoney in such manner and upon such terms ind conditions in atr respects asthey think fit ancl in particurar by making, drawing, accepting or endorsingo* behalf of the cornpany any prornirror.y notcs or giving or issuing anyother security of the company or by *ortgrg. or by charge or by theperpetual or terminable and witir or without a"trust deed charged upon ali orany part of thc property of the company (both present and future) including
its uncalled capital for the time beini. ' '- - --- I

GENERAL MEBTING

17' 'fhere shall be at least one orclinary general meeting to be called the A,nualGeneral Meeting every year. It should be held every calendar year as soon aspracticable after the annual closing of account of t-he co*f*y but not laterthan fifteen months from the date of the last Annual Geneial Meeting of thecompany' The first General Meeting shall be herd within l g months fromths date of its incorporation. The ubou. meeting shall be called Generalrneeting and all the meeting of the members ortnJ 
"o*p*y rrr.iiu- ,"rr.JExtra ordinary General Meeting and presided over by the Managing Directorof the company and in his absenc. by uny of the Directors of the Board asmay be decided. v^ L'\

10
t. l), j:?]::,,.,:^1:,f:ll',:i: of Section lt fq of the companies Act, ree4rclatcd to special resorutions at least fourtLen days noti'v'L'Lv\. r\/ Jlrv\,r.r rEburLrrruns at reast Iourteen days notice from the date ofposting of the notice specifying the place the daie and hour of the sencrel

:i,::l.h _business ^sh.1lt. 
be notified to the' ;#;1f ,;ilr,h;

::,lT: loq3ent 
of ail the members, be .urf.J U/, uchmaruler as the members think fit.

QUoRUU

3 (Three) members present in person and
Quorum in any general meeting.

r*ltcrr a-{E
{\r'tT!-*-

simt ?.+ 3p1cf$g; og q1tr6
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20' Whenever the Board of Directors think it necessary, it may call a General
Ivleeting, rvhether ordinary or extra-ordinary at suih time ( ,rt3".t to the
provisions of Section 84 of the Act ) and place as the Board thinks fit.

?.1.

22.

l.) .

:4.

vqTE OF MEMBERq

On a show of hands evety member present in person
rrpon a poll evely mernber present in person or by
have one vote for every share held by him.

On a poll, votes may be given either personally
representative with a letter of authorization.

shall have one vote and

proxy or attorney shall

or by attomey or by

aa
L-).

DIRBCTORS

Until otherwise determinecl by the Company in General Meeting the number
oIDircctors shall not bc lcss than 2 (Two) ancl not rnore than 20lTrverrty).

The following persons shall be the first and permanent Directors of the
Company unless any one of them voluntarily resigns the said off,rce or
otherwise removed tlieirfiom under the provisiom oi Section 10g(1) of the ,

CompaniesAct,lgg4. - \/- 
,

1. Shahadat Hossain Chowclhury
2. Tipu Sultan
3. Ahbor Hossain Chowclhury

fhe qLralification ola Director shall be holding in his/ her own name at least
12,500 (Twelve thousand five hundred) sharis of the nominal value of Tk.
12,50,000/- (Twelve lac fiffy thousand) in the capital of the Company.

The Quorurn necessary for the transaction of business by the Directbrs may
be flxed from tirne to tirne and may be changecl by the Directors ancl unless
be fixed shall be 3 (Three).

Unless the Board of Director decides otherwise each Dir,ector shall receive
by way of remuneration or honorarium a sum not exceeding Tk. 500.00 per
meeting attended by him/her and such traveling and other allowances as may
be decided by the Board of Directors from timJ to time.

EgyER OF DTRECTORS

The Boarcl of Directors shall have power at any time a

to appoint any other person to be a Director of the Com ye
a casual vacancy or an addition to the Board by co-opti

)6

21.

;J,
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29.

number of Directors shall not at any time exceecl the maximum number of
Directors fixed by the Company.

The management of the business of the Company shall be in the hands of the
Board of Directors who may pay such expenses of any preriminary and
inciclental to the promotion, establishment and registration of the Company
and do such acts as may be exercised and done by the company as are not
lorbiclden by the state or by this Articles required to be exercised or done by
thc cornpany in general meeting, subject nevertheless, to any regulation to
be inconsistent with the aforesaid regurations or provisions as may be
prescribed by the company in General Meetings, which shall be varid and
effectual.

The Board of Directors shalr provide for the safe custody the company,s
seal, every instrument to which the seal is affixed shall be. signed by the
Managing Director.

Each l)ircctor shall be responsible for proper discharge of the company,s
br-rsiness that may be entrusted to him/her by the Board.

.

Irr provision of section 108 (1) and 94 (r) of the companies Acr, I 994, the
office of the Directors shall be vacated if he/she.

Fails to obtain within the time specified in provision of Section 97 (l) of the
Companies Act, 1994 or any time theriafter ceases to hold the share
qualification necessary for hislher appointment, or

He/ she is found to be a person of unsound mind by a court of competent
jurisdiction, or

He/ she is adjudged insolvent, or

He/ she fails to pay calls made on him in respect or shares ireld by hirn

i0

3r.

32.

a)

b)

c)

d)
by

e)

within six months from the date of such calrs being m

Absent himself /herself from three consecutive mee
from all meetings of the Directors for a continuous
whichever is longer without ieave of absence from

0 Removed from the Directorship by an extra-ordinary

$,il'ffiet?ud- offi:e
e.a##flffi
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35.

cHdIRMA.N

33,- Directors/ Members shall elect one of their Directors/ Members as
Chairman of the Company. The Chairman shall preside over all General
Meeting as well as Board of Directors Meeting.

ryIANAGING DIRECTOR

Tipu Sultan shall be the first Managing Director of the company and he
shall hold the office for a period of 5 (Five) years unless he voluntarily
resigns or disqualified under Section 108(1) of the provision of the
Cornpanies Act, 1994.

Subject to the control and supervision of the Board of Directors the
iVlan:rging Director shall exercise the following powers:

The Managing Director r,vill run the day- to- day affairs of the'company.

To generally manage all concerns and affairs of the Company to appoint and
employ officers, agents, advisers, organizers, engineers, scientists,
technicians, labors, servants, messengers, peons, guards and others for the
plllpose of the Company, to remove or dismiss them and to appoint others in
thcir placs and to pay or callse to pay such salaries, r.vages, commission,
allor,vitttccs or otltcr rcmuneration as nray be deentctt tlt anci proper anrJ irr
particular to sanction and spend the prelirninary expenses of the Comrjany.

To promote, demote, punish, sack, transfer or re-designate any employee.

To sign documents and cheques on trehalf of the Company or to delegate the
power to any Director, officer, person or attorney anrl subject to approval of
the Board to give GeneralPower of Attorney on behalf of the company.

Tq borrow and raise any sum of money by loan or otherwise on mortgage or
hypothecation on such securities and terms as he may deem fit and eiecute,
sign; scal or deliver all necessary documents or do any act in this behalf.

a)

b)

c)

(l)

e)

To pLrrchase, sell, left out, exchange, or otherwise
conditionally property and asset of the Company
Company subject to the approval of the Board of Di

fo scttlc, cornpound, submit to arbitration ancl/ or
accounts, claims, demands whatsoever whether
proceeding or not.

Subject to the approval of the Board of Directors to
acquire at such prices and generally on such terms
deem fit any property, right, privileges and concessi
authorized to acquire and he may invest the reserve

dispose of absolutely or
for thq purpose of the

g)

h)

ii*'#."-ffifi:il
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1)

i)

dispose of the same on beharf of the company as he may deem fit andpropcr.

To execute and to do, in the name of the company, alr such deeds ancr things
as arc necessary and welfare of the Company.

To sign and to veriff. plaints, written statements, petitions, vakalatnamas
authorizing legal practitioners to act on behalf of tire company in all courts(civil, crirninal) within Bangladesh or abroad.

BANK ACCOUNT

36' 1"hc cornpany shall opcn l3ank Account with any commercial BanMBanks
or Financial Institutes and shall be operated as per resolution of the Board of
Directors.

)/.

ADVISOR

The Board of Directors may from time
acceptable person(s) as iduiro, of
rernuneration.

Every account when audited and approved
conclusive except so fbr regards to and
discovered within or before thi audit of the
forthwith.

to time appoint any suitable
the Company and fix up

and

his

NOTICE

:i8' whcn a tlotice is.sent by registerecl post, service of the notice shall deemeclto bc cl]bctuar by properly adclressing, prepaying and posting a rettercontaining the notice and uniess contrary is proreo to have effect at the timervhich rhe lefter would deliver uy posi uni-n.grration no i13 to rIZ ofschedule shall apply.

39

ACCOUNTS AND AUDIT

I;,1:3:':.;?T.I1,::::1 t9 be 

^k.p,"p^lop.r 
books of accounts as provided in

:,...::ll"tl":lli.: 
companie, ari rpp4. an auoitorliil;. ffiJ,Lffi:

l.n ,rr Tio"ir'rli'l?tho fl^*-^-:^- 
^ 

,the Companies Act, 199a & any statuto.y moalniai
being in force.

at the G
error. yffi

:' {rry91laft1p
$firv te ,fl-1rfiq {B E15{
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AI.{NUAL IT.ETUR}IS

40. 'rhe cornpany shall comply with the provision of section 36 of the
Companies Act, 1994 as the making of annual returns.

plvlpENp AND RESERVE

-I'he 
Cornpany in General Meeting may declare diviclends but no dividend

shall bc credited as Paid Up on their respective shares or the members in the
capital of the company at the date to declaration of the dividend after:
crcation of reserve as they think it.

No dividencl shall be payabre except out of the profits of the company of the
year or any other undistributed profits and no dividend shall carry intlrest as
against the company.

'l'hc Iloartl oII)ircctors shall havc absolutc discretion as to the ernploy,nsnl
of the re'serves created out of the net profit of the company and in declaring
Iully paid Bonus Share out of profits.

The goaro of Directors rnay from time to time pay to the mernbers such
interim dividends as appear to the directors to .lusiifiea by the profits of the
Company.

41.

42.

,13

COMMON SEAL

4-s' "l'hc Corlpany shall have a common seal and where the seal is affixed shall
bc cotttttcrsigncd by thc Managing Dircctor or any other Director, if so
authorized by the Board, such seal and signature shall be conclusive
evidence of the fact rhat the seal has been prop.ily affixed.

INDEMNITY

46. 
, 
Every Director, officer and servant of the Company shall
the company for all losses and expenditure by him/h". o,

be indemnified by
them respectively

in or about the discharge of his/her duties except when srlbh happen from
respective willful act, neglect or default and ln
Directors to pay cash, out of the funds of the
cxpenses which any Director, officer or servant ma
rvay in the discharge of their respective duties.
indemnity so provided shall immediately attach lien
Company and shall have priorify over all other claim

ny

ch

he
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A1

SPCRECY

The Managing l-)irector, Director, Advisor, Manager, secretary, Auditors,
Accountants, officers, Agents or other p".ron emfloyeo in the business of
the company shall have to observe strict u..ru.y respecting all matters which
may come to his knowledge in the discharge or tn. dutiei when requireo to
do so by resolution of the cornpany or by court of law or where the person
connected is required to do so in order to compry lvith any provision of the
law or in these presents.

AREITRATION

If and whenever any difference shail arise befween the company and any of
the members of their representative touching the constructio! of any of the
Articlc herein containecl or any Act, matter or thing made, done or omitted
in regard to the rights ano tiabilitiei arising lr.r.un?er or arising out of the
reguiation existing between the parties by ieason oitrr"r. presents or of the
statutes or any of them, such difference shall forthwith be referred to fwoArbitrators, one to 

le,lnnointed^by each party ancl a third arbitrator may bechosen by the two Arbitiators, if deemed'".."rro.y, b"ror" .nt.ring o, tlr.
consideration in accordance with the provisions of ir,. Arbitration altloor.

WINDING UP

If the company shail.be wound up the surplus assets (subject to any rights
attached 

-any 
special classes of shaies forming part of the capital for the time

being) of the company be applied first^in ttir^r.puyrent of capital paid up
on lhg ordinary shares and the excess (if any) ,t rtt L" distributed uming tr,"
members in proportion to the number of shares held by them ..rp.riir.iy.

to
/+ d.

49.

50 The Director, the secretaries, the Auditors and other officers or servants

lh: time being in relation to any of the affai
for

be

act
indernnificd out of the assets of the iompany from
done or omitted in or about the bonafied ixecution uf,m";

qfrqq tcq
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-We, 
the seve;al persons whose na.rne, address, occupation, nationality as described

bclow arc dgsit'ous of being fonrled into a Private ii*it"o Conrpanj in prusuance
with this *. -.Articles'of,Assooirtioo ; and we respectively agreed to subscribed/
talcc the nilmber of shares in th;:;prtal of the company as set opposite to our
respective names:

s; I.

i.io.

oi:

Narre, Addresses; Oc"upatioo anO
Nationalify of the Subscribers.

Numtrer of
Shares ofthe
Subscribers

Signafure of the
Subscribers

S h a ha d a t Horsiiirtttowa t, u.y
S/O. Ali Haider Chowdhury
6 I /1, Tejkunipara, Dhaka.
Age : 45 years

TIN:246-100-5030
PhoneMob:
Business, Bangladeshi.

13,000
(Thirteen thousand)

Shares

0). 'I'ipu Sultan
S/O. AIi Ifaidcr CliowdhLrn,
6 1/1, 't'cjkuniplrr.rr, 

Dhirka. 
"

Age : ,13 years

fiN : 246-100-5C22

l)hone,&{ob:

_Q,,s!S!s, !q! gla J cshi.

I2,500
(Twelve thousand '

five hundred)
Shares

03.

01.-

Akbor }lossain Chowdbury
S/O. Ali }laidcr Chorvdhury
6 I /1,'fejkunipara, llhaka.
Agc : 41 ycars

TIN: 193-105-1660
l'hone,&{ob :

Brrsiness, Bangllrdcsh i.

-

12,500

(Twelve thousand

five hundred)
Shares

\_nolvutru lJ sacntan Ua gib
S/O. Mr. Al<ter l-Iossain Chowclhurv
I-Iouse # 71, Flat tt llB-2,Road /l glA,
DharrnondiR/A, Dhaka.
Age : years

Phone/ Mob :

Busincss, Bang!{g{,i
Clro*,dhuryA./--
SiO. Mr, Aher Flossain Chowdhury
I'lousc # 7 1, Flat it I lB-2, Road # g7A,

DhanmondiR./A, Dhaka.
Age : years.

Phonc/ Mob :

Business, Baneladeshi.

5,000
(Six thousand)
. Shares

0,{.

6,000
(Six thousand)

Sharesrc {ryv| j h0,,,

&111__qqgl o"tlXrqr. ffi ,,, nfr I lhtres

Dated. the ......... t,:, ,r11e 
t0r'4ta'or

\Yitncss to the Signaturcs of the subscribers:

.i (..
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