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MEMORANDUM OF ASSOCIATION
OF
ISLAMI BANK BANGLADESH PLC,

The name of the Company 1s ISLAMI BANK BANGLADESH PLC.
The Registered Office of the Company will be situated in Bangladesh.

The objects for which the Company 1s established are:

To carry on banking business and services including the accepting of deposit of
money on current account or otherwise subject to withdrawal by cheque, draft
or order based on Islamic Shar’ah and in collaboration with foreign participants
and to carry on afl Kinds of banking, financing. commercial, industrial and
investment activities on interest free and profitloss sharing basis with a view to
attract foreign investment in Bangladesh and also to introduce and undertake
new areas of banking activities such as merchant banking, syndication of
foreign exchange loans, issue of guarantee for joint venture in Bangladesh or
abroad with branches and/or agencies and/or representative offices inm
Bangladesh and/or abroad and to undertake "Musharaka', '™Mudaraba' and
"Murabaha' and other activities as permitted by Islamic Shari’ah.

The Bank will not engage itself directly (in its own name} in any trading activity
in commodities or dealing in real estates. However, specific projects/schemes
related to the above could be undertaken with the prior approval of Bangladesh
Bank.

To carry out investments. or purchase or finance projects or activities owned by
others on interest free basis.

To receive various types of cash deposits. either for safe custody or for
conditional or unconditional reinvestment free of interest.

To purchase and sell gold, bullion and acquire foreign exchange on the spot and
selt or purchase drafts in such exchange.

T'o provide short-term financing against collateral in the form of commercial
papers and at an agreed commercial yield not involving interest.

To open letters of credit and provide banking credit facilities with or without
Security.

To issue guarantees. in favour of third p«ar{fgs with or vﬁ'_thﬂut SECurity,

B
qus, bills of lading and all
of permanent customers

To collect the value of drafts, prUTI'IIbSDI}
other instruments against commission for g
and of the parties.
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To receve subscription pavments related to establishment of new share-holding
companies or capital incresses.

To purchase and sell shares, certificates of investment and similar financial
papers either for the account of the company or for the account of other parties
{on interest free basisk

To provide safe keeping for all kinds of currencies, precious metals, jewelery,
documents, packages and parcels and rent safes for private use.

To act as depository amd agent, accept agencies and appoint agemts with or
without fee.

To provide individuals, organisations and governments with studies, expertise,
researches, and advice on capital placements, including the provision of all
services concerning such operations.

To open documentary credits, and provide all banking facilities with or without
security, in return for participation in commercial yields.

To finance various activities related to overland transport and marine and air
navigation or such activities for fleet construction or operation or invest money
for construction of any kind of transport vehicles.

To finance all kinds of activities related to import and export of crops and
various commodities and undertake investments in any kind of commercial or
industrial projects or ventures.

To finance trade in commodities and movables.

To finance storing of alt kinds of commodities and crops by traditional methods
or in modern cold storage Facilities or installations.

To acquire land and other real estates which the company may think necessary
or convenient for the purpose of business of the company and sell or lease them
out in their original condition as open land or after improvement or with
instatiations, buildings and equipments added thereto as the Company may think
necessary or convenient for the purpose of business of the Company.

To establish mutual rehef association subject to Islamic Shari'ah provisions, to
inswre the Company's own funds, cash deposits and all other fixed and movable
assets, as well as mutual insurance organisations for the benefit of other parties.

To invest funds in construction activities and related engineering industries, as
wel as in electrical, mechanical, electronic and related activities.

To invest funds in activities related to metal and oil extractions. quarries,
fertilizer production and other natural resources.

To invest funds in alt agricultural enterprises refated to production of natural

crops, fruits and forests. or to animal hur.ba?ry ) airg%ur poultry or food and

fruit canmmg or wool production.
.i:‘.__jf- nting of towns and

To invest funds for the constraction, expa
related infrastructure and housing.

To invest funds in fisheries, sponge-dreds

Ywad and other marine or
TIVETINE TESOMICes. L
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To invest funds for building ships, tankers and boats of all kinds and sizes and
for construction of dry-docks, floating docks, and shipping maintenance and
repair yards.

To invest funds for digging, widening, dredging and maintaining canals.

To invest funds in public information media such as newspapers, magazines,
radio, television and in projects for verification, publication and dissemination

of human heritage as well as in activities related to archacclogical excavations
and exhibits.

Generally to carry on and undertake any business, undertaking transaction or
operation commonly carried on by bankers, capitalists, promoters, financiers,
entreprencurs and other financial houses.

To establish a Zakat fund or Charity fund to utilize the same for purposes
enjoined by Islam as charitable and meritorious.

To do all such other things as are incidental, or as the C0m¥any may think
conducive, to the attainment of the above objects or any of them, but not
inconsistent with Islamic Shari’ah provisions.

To carry on anv other form of business which the Government may, by
notification in the Official Gazette, specify as a form of business in which it is
lawful for a banking company to engage.

The liability of the members is limited.

The Authorised Capital of the Company is 2,000 Crore (20,000 Million) Taka
divided into 2,000,000,000 ordinary shares of 10.00 Taka each with power
subject to obtaining prior permission from Bangladesh Bank to increase or
reduce the Capital, to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights, privileges or conditions as may be determined by or
in accordance with the regulations of the Company and to vary. modify or
abrogate any such rights, prvileges or conditions in such manner as may for the
time being be provided by the regulations of the Company and consolidate or
sub-divide the shares and issue shares of higher or lower denomination,
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WE, THE UNDERSIGNED several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we respectively agree to

take the number of shares in the Capital of the Company set opposite to our respective names.

SL
No.

Names, Addresses, Descriptions
and Nationality of subscribers.

Number of shares
agreed to be takea by
each subscriber.

Sionature of
subscribers

Al-hay Mohammad Abdur Razzaque Laskar
71, Muotijheel C/A,

Dhaka-2

Industrialist,

Bangladeshi.

30

Al-haj Mofizur Rahman

M/s. Milan Cold Storage Lid.
70, Dalkusha C/A,

Dhaka.

Industrialist,

Bangtadeshi.

30

it

Al-haj Tamizu! Hagque
Bar-at-law

M/s. Haque Brothers Litd.,
85/A, New Easkaton Road
Dhaka.

Industrialist,

Bangladeshi.

30

Al-haj Mohammad Younus
M/s. Redwan International
28/J, Tovenbee Circular Road,
Dhaka,

Businessman,

Banghadeshi.

Al-Haj Mohammad Shafiuddin Dewan
M/s. Dewan Textile Mills Lid.

22, B.K. Mission Road

Tikatuly, Dhaka.
Businessman/Industrialist,
Bangladeshi.

Al-hay Mohammad Bashiruddin
M/s. Jamiluddin Limited,

16, Bangabandhu Avenue
Dhaka.

Industrialist,

Bangladeshi.




-
P

S —

* Thi

Al-hay Mohamenad Hussain
M/s. Jessore Cold Storage Ltd.
4/1-C, Hare Street, Wari
Dhaka.

Industrialist,

Banghadeshi.

Namm. hdtl‘ressea. Dtscnptmns
and Nationality of subscribers.

Numher of shares agreed to
be taken by each subscriber.

Signature of subscribers

Janab Nashiruddin Ahmed

M/s. Pak Industrial Enterprises,
Road No. 113, House No.6
Gulshan, Dhaka.

Industrialisi,

Bangladeshi.

25

Janab Md. Mosharraf Hossain

M/s. York Garments Industries Ltd.
19, Bangabandhu Avenue,

Dhvaka.

Industrialist,

Bangladeshi.

25

Janab Mohammad Malek Minar
M/s. Insecticide Enterprise Ltd.
120, Shajahanpur,

Dhaka.

Industrialist,

Bangladeshi.

25

Janab Zakiuddin Ahmed
M/s. Barneh Associates Lid.,
19, Bangabandbu Avenue,
Dhaka..

Idustrialist,

Bangladeshi.

25

-3
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Al-haj M.A. Rasheed Chowdhury
M/s. Bangladesh Packing Press Lid..
228/A, Tejgaon Industrial Area,
Dhaka.

Industrialist,

Bangladeshi.

25

Janai;ﬂ'-'lusmfa Anwar

M/s. Civil & General Construction Lid.,

1/7, Asad Avenue
Mohammadpur, Dhaka.
Businessman.
Bangladeshi.
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14 Jamab Mohammad Abduliah
20, Cantonment, Dhaka.

Businessman, 25
Bangladeshi.

15. Janab Sirajuddowla

M/s, Mohammadi Housing Ltd..
69, Motijheel C/A, Daka 25
Businessman,

Bangladeshi.

16. Janab Shah Abdul Hannan
IBN SINA TRUST,

Road No. 5/A, House No.57, 25
Dhanmondi R/A, Dhaka
Social Welfare Instinution,
Bangladeshi.

7. Janab A K M. Nazir Ahmed
Bangladesh Iskamic Centre,

71, New Elephant Road, Dhaka.
Social Welfare Cultural Organisations.
Bangladeshs.

-2
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18, Prof. Sharif Hossain

Islamic Economic Research Bureau,
71, New Elephant Road. Dhaka. 25
An Islamic Research Institution,
Bangladeshi.

15 Al-haj Mohammad Nuruzzaman
344, East Rampura, Dhaka, 25
Businessman,

Bangladeshi.

b e

Total 500 Shares

" Dated the 13" Day of March 1983

Witness to the above signatories
JANAB N. M. HOWLADAR FCA,
Howladar Yunus & Co. E ‘949"
Chartered Accountants, S b

0
67, Dilkusha C/A, Dhaka-2 '5‘%: -’ .«d'@;
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ARTICLES OF ASSOCIATION
OF

ISLAMI BANK BANGLADESH PLC.

PRELIMINARY

The regulation contained in Table 'A’ in the First Schedule to the Act, shall not
apply to the Company, except in so far as the same are repeated in these
Articles and except Regulations 56,66,71,78 to 82, 95, 97, 105, 107 and 112 1o
116 (both included) of the said Table. *A°

In these Articles, unless there be something in the subject or context
inconsistent therewith ;

"Act”" means the Companies Act, 1913 as amended from time to time.
"Alternate Director” means a Director appointed under Article 89.

"Articles” means the Articles of Association of the Company as originally
framed or as may be altered from time to time by a Special Resolution subject

to obtaining prior permission of Bangladesh Bank.

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

"Chairman” means the Chairman of the Board of Directors of the Company for
the time being elected under Article 61.

"Company” means "lslami Bank Bangladesh PLCY a Public Limited Company
incorporated under the Act and having its Registered Office in Bangladesh.

"Directors” means the Directors for the time being or the Directors assembled
at a meeting of the Board of Directors of the Company.

"Dividend” includes bonus.

"Government” means the Government of Bangladesh.

"Month" means English Calendar month.

"Office”" means the Registered Office for the time being of the Company.

"Managing Director” means the Chief Executive of the Company appointed
under Article 67 and approved by Bangladesh ?hk

Sori ginally hereby

al Resolution with

"These presents” means these Articles of A
framed or as may be altered from time to lim%g
prior permission of Bangladesh Bank.
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"Proxy” includes an attorrey duly wﬁsﬁ{tuhx undes an instrument
of proxy, power of attorney or other authority in writing but such attorney may
exercise powers and rights as permissible under the Act in the General
Meetings onlby.

"Seal” means the Common Seal of the Company.

"In writing” or "Written" meams and includes printing. type writing,
Inhoglhleraphy and any other mode of represeating or reproducing words m a
visible form.

"Special Resolution" and "Extraordinary Resolution” have memnings assigned
thereto respectively by See. &1 of the Act.

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

Words importing persons shall inchude firms bodies corporate and
unincorporated and the Government.

Words importing the singular shall include the plural, and vice versa.

Words or expressions shall, except where repugnant to the subject or context,
bear the same meanings in these Articles as defined in the Act or any statutory
maodifications thereof.

Words importing the masculine gender only includes the feminine gender.

The Compaay is a Public Limited Company within the meaning of secion 2(1)
(13A) of the Act, and it shall carry out all or any of the objects enunciated in
the Memorandum and Articles of Association and will operate within the
framework of the Banking Companies Ordinance, 1962 and existing banking
laws, rules and regulations subject to such minor adjustments as may be
considered essemtial for an Islamic Bask to function and also dircctives of
Bangladesh Bank from time to time issued.

COMMENCEMENT OF BUSINESS

Commencement of 1. Subject to the provision of Section 103 of the Act, the company shall commence
Businesi. business from the date of issue of a banking licence by Bangladesh Bank or
from any subsequent date as may be decided by the Board of Directors.

Authorised Capital. 4.Ja]

CAPITAL

The Authorised Capital of the Company is 2.000 Crore (20,000 Milliony Taka
divided into 2,000,000,000 ordinary shares of Hr00 Taka each with power
subject to obtaining pnior permission from Bangladesh Bank to increase or
reduce the Capital, to divide the shases in the Capital for the time being into
several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights, privileges or conditions as may be determined by or
in accordance with the regulations of the Cr;rmpany :md to vary, modify or
abrogate any such rights, J)rlwleg&s or condffionsins manner as may for
the time being be provided by the regulation§ of/{¢ y and consohlidate
or sub-divide the shares and issue shares of highiy denuminatian.

Lo
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The Paid-up Capital of the C{:-mparé)f“a ﬂmﬁeing will be Tk. 8 crore
which must be raised before going wnto full banking operation and shall be
subscribed in the following proportion :

i} Foreign Participants 70%

ity Local Participants 30%

(including 5% to be subscribed by Bangladesh Bank on behalf of the Govt. of
Bangladesh.)

Not less than 530% of the Paid-up Capital to be rased locably shall be
contributed by the local Sponsors / Directors.

On bekalf of the Government, Bangladesh Bank shalt hold shares to the extent
of 5% of the total Paid-up Capital and the Government shall nominate one
Director on the Board of Directors of the Company.

Any Bangladeshi Bank or Financing Institution or any bonafide Social
Osganisation both local and foreign devoted to the cause of Islam and the
Muslims may buy block shares of the Company of the nominak value of not
more than 2.5 Million Taka.

The remaining portion of local capital will be open for public subscription with
underwriting of local Sponsors/Directors. The portion of public issue of shares
remaining unsubscribed will be taken up by the local Sponsors/Directors.

The Drrectors may proceed to alot shares upon a minimum subscription of 500
shares of Tk. 1.000.00 each.

At no time the owners fund (capital and reserve) shall be less than 7.5% of the
deposit liability. Bangladesh Bank will monitor the compliance by the
company with the stipulated ratio.

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

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

If by the conditions of allotment of any shares the whole or past of the amount
or issue price thereof shail be payable by installments, every such instatlment
shatl, when due, be paid to the Company by the holder of the share.

payment of all instaliments and calls and char staltments and calls due
in respect of such share. ERS - 7 4
% B AT

The Companay shall not be bound to recognise.any. sqqiaple
or partial clim to such shares on the part ofamy
provided or save as ordered by some court g

The joint-holders of a share shall be severally @%jﬁhﬁﬂy liable for the
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Each subscriber shall pav his entire shhar m[ﬂk time of subscription.

MNo member shall be entitled to require any information regarding any detail of
the Companv's business or anv matter which mayv be in the nature of a trade
secret, oy secyet process which in the opinion of the Diwrectors will be
imexpedicnt in the intesest of the Company to communicate to the public.

Everv new issue will be done throngh Bepeficiary Owner Account in
dematerialized form.

Every member shall be entitled to one certificate for the shares registered in
his name or to several certificates each for one or more of such shares is
deleted.

If any certificate be worn out or defaced, then upon production thereof to the
Directors they may osder the same to be canceled and may issue a new
certificate in lieu thereof and if any certificate be lost or destroved, then upon
preof thereof to the satisfaction of the Directors and on such indemnity as the
Directors deem adequate being given, a new certificate in heu thereof mav be
issued to the party entitled to such lost or destroyed certificate.

If any Beneficiary Owner (BO) account holder, who holds IBBL's shares in
BO account, wants to rematerialize his’her shares. new certificate there against
may be issued after observing required formalities under the seal of the
company and shall be signed by two Directors.

The fee of Twenty Taka along with the amount legally required for Revenue
Stamp from time to time shall be paid to the Company for every such new
certificate and the like fee shall be pavable in respect of each sub-division of
certificate.

Fhe certificates of shares registered in the name of two or more persons shall
be delivered to the person first named on the Register.

LIEN ON SHARES

The Company shail have a first and paramount lien upon all the shares
registered in the name of each member (Whether solely or jointly with others)
for his debts or habilities and enpagements solely or jointly with anv other
persons or with the Company whether the period for the pavment, fulfillment
or discharge thereof shall have actually amived or not, and such Hen shall
extend to all dividends from time to time declared in respect of such shares.

For the purpose of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they think it o saie shalt be made until such
period as aforesaid shall have arrived i nofice o writing of the
imdention to sell shall have been served Muajesiber, his executors of
administrators and defaukt shall have be : him or them in the
payvment, fulfillment or discharge of such dehl& htes or engagements for
7 days after such notice, s T

(cx1g TR ST 74)
e}
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The net proceeds of any such sale ¢ha zum!chn or towasds satisfaction of
such debts, habthities or engagements and the residue (f any) paid to such
members, his executors, administrators, or assigns.

TRANSFER AND TRANSMISSION OF SHARES

18

20.

Lad

The mstrument of transfer of any shall be i writing in the usual common form
and shall be signed both by the tramsferor and the transferee and the transferor
shall be deemed to remain the holder of such share untit the name of the
transferee is entered in the Register of Members in respect thereof provided
that no transker of shares by promoters be entertained within a period of 3
(three) years from the date of commencement of operation by the Company.

Fhe Directors may, without assigning any reason, dechne to register any
transfer of shares not fully paid up or upon which the Company has a lien.

Every instrument of transfer shall be left at the office for registration
accompanied by the certificates of shares to be transferred and such evidence
as the Directors may require to prove the title of the transferor or his right to
transfer the shares and by payment of the proper fee. The instrument of transfer
shall, unless the Directors decline to register it, be retained by the Company.
The Directors may waive the production of any certificate upon evidence
satisfactory to them of its loss or destruction.

If registration of the transfer of a share or debenture of the Company is refused.
the Board of Directors shall, within two months from the date on which the
instrument of transfer was lodged with the company, sead to the transferee and
the transferor notice of the refusal.

The Board of Directors may, on giving seven days' pervious notice by
advertisement in some newspaper on circulation in the district in which the
Registered Office of the Company is situated, close the register of members for
any time or times not exceeding in the whole forty-five davs in each year but
not exceeding fourteen days at a time.

The executors or administrators of a deceased member (Not being one of
severat joint-holders) shall be the only persons recognised by the Company as
having any title 1o the shares registered in the name of such member and incase
of death of any one or more of the joint-holders of any shares, the survivor or
survivors shall be the only persons recognised by the Company as having any
title or interest in such shares; but nothing herein contained shall be taken to
release the estate of a deceased joint-holder from any liability on shares held
by him jointly with any other persons.
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Subject to the provisions of the [ét Mdmlﬂﬂich any person becoming
entitled to or to transfer any shave in consequence of the death, bankruptcy or
insolvency of any member or in any way other than by transfer, upon
producing the share certificate and such evidence that he sustains the chasacter
in respect of which he proposes to act under this clause or of his title, as the
Dhrectors think sufficient may with the consent of the Directors (which they
shall not be under any obhgation to give} and subject to the regulations as 10
transfer herein before contained be registered as a member himself in respect
of, or may, with such consent and subject as aforesaid, transfer the share. There
shall be paid to the Company in respect of any registration on transmission
such fee not exceeding two taka as the Directors deem fit.

CONSOLIDATION AND SUB-DIVISION OF SHARES

25,

26,

The Company in General Meeting mav consolidate its shares or anv of them
into shares of a larger amount.

The Company mav sub-divide its shares or any of them into shares of a smaller
amount and may determine that as between the holders of the shares resulting
from such sub-division one or more of such shares shall have some preference
or special advantage over or as compared with other or others.

INCREASE AND REDUCTION OF CAPITAL

2T

The Company may from time to time increase its capital by the creation of new
shares of such amount as may be deemed expedient.

The new capital may be divided into preference shares, redeemabte preference
shares. ordinary shares, or deferred shares and may be issued upon such terms
and conditions and with such rights and privileges annexed thereto as shall be
directed in such resolution or in default of such direction as the Directors may
determine, and in particular such shares may be issued with a preferential or
gualitied right to divideads and in the distnibution of the assets of the Company
and with a special or without any right of voting.

Subject in all respects to any direction to the contrary that may be given by the
General Meeting at which the resofution for any new shares is passed, such
shares shall be offered in the first instance either at par or at a premium as the
Directors may decide to alt the existing members, or any class thereof in
proportion to the amount of the capital held by them and such offer shall be
made by notice specifving the number of shares to which the member is
entitled and limiting the time within ﬂh gf‘" s, offer if not accepted, will be
deemed to be declined. and after the &3 i g? shch time. or as to the share
of any particular member on the rece il mation from such member
that he declines to accept the shares u?l%ng ‘they may be dealt with and
disposed of by the Directors in such frghank fit.
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Except in so far as ofherwise provide B Hitions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
part of the onigimal capital and shall be subject to the provisions heren
contained.

The Company mav from time to time by Special Resolution (i) reduce its
capital with- prior permission of Bangladesh Bank by paving off capital or
camcelling capital which has been lost or is unrepresented by available assets or
reducing the liability on the shares or otherwise as may seem expedient, (it)
pay off any part of its capital upon the footing that it may be called up again or
otherwise.

MOBDIFYING RIGHTS

32

Whenever the capital by reason of the issue of preference shares or otherwise
15 divided mto different classes of shares, al} or any of rights and privileges
attached to each class may be varied, modified, commuted, affected, abrogated
or dealt with by agreement between the company and any person purporting 1o
contract om behalf of that class, provided such agreement 1s (a) ratified in
writing by the holders of at least three-fourths in nominal value of the issued
shares of that class or is (b) confirmed by an Extra Ordinary Resolution passed
at a separate General Meeting of the holders of shares of that class and all the
provisions hereinafter contained as to General Meetings shall mutatis mutandis.
apply to every such meeting, but so that the quorum thereof shall be members
holding or members or persons representing by proxy or attorney one-tenth in
nominal value of the issued shares of that class. This clause is not to derogate
from any power the Company would have had if this clause were omitted.

BORROWING POWERS/POWER TO OBTAIN QUARD

CONVENING OF GENERAL MEETING

Subject to the provisions in these presents and terms and conditions at any time
mmposed by Bangladesh Bank the Directors may from time to time at their
abhsolute discretion raise or borrow any sum or sums of money or obtain quard
for the purpose of the company as permissible under the Shari’ah.

Any category of Securities as permissible under Shari'ah mav be made
assignable free from any equities between the company and the persons to
whom the same may be issued.

Any kind of securities as permissible under Shari’ah may be issued at a
discount, premium or otherwise and with any special privileges as to
redemption, surrender, drawing, allotment of shaves. attending and votimg at
General Mecting of the Company or otherwise.

36.

é‘%

The Statutory Meeting shall be held at wilhm a period of not less
than one month nor mose that six months frgm tha-date gn which the company
is entitled to commence business and € G as the Directors may

appoint. The provisions of Section 77
shall be observed by the Directors.

tation to such meeting



Ordinary Meeting,

Calling of Extra
Ordinary General
Meeting.

Business of Ovdinary
General Meeting,

Ouorwm at General
Meeting.

No husiness to he
transacted without

Quorom .

Chairman of General

Consequeaces of
absence of guoram.

39

R i
An Ordinary General Meeting of fhe ﬁ%au be held within cighteen
months from the date of 1ts incorporation and therealter once in every vear at
such time and place as may be determined by the Directors, but so that not
more than fificen months shall elapse between any two such meetings.

The Directors may, whenever they think fit. and they shall upon a requisition
made in writing by members holding in the aggregate not less than one-tenth of
the isswed ordinary shares of the Company upon which all calls or other sums
then due have been paid. forthwith proceed to call an Extraordinary General
Meeting and in the case of such requisition the provisions of Section 78 of the
Act shall be regarded.

At least fourteen clear davs' notice to the members of any General Meeting
other than a meeting for the passing of a Special Resplution specifving the
place. day and hours of the meeting and in the case of special business the
general nature of such business shall be given in manner hereinafter mentioned
or in such other manmer as mav from time to time be prescribed by the
Company in General Meeting. The accidental omission to give anv such notice
o or the non-receipt of any such notice by any member shall not invalidate the
proceedings at any General Meeting. At least twenty one days’ notice must be
given specifyving the intention to propose the resolution as a Special
Resalution.

PROCEEDINGS AT GENERAL MEETINGS

40.

41.

42,

44,

The business of an Ordinary General Meeting shall be to receive and consider
the profit and loss account, the balance sheet and the reports of the Directors
and Auwditors; to declare dividends and to transact anv other business which
under these presents ought to be transacted at an Ordinary General Meeting.
All other business transacted at an Extraordinary Generat Meeting shall be
deemed special.

Fifteen members present in person or by proxy or attorney shall form & quorum
for a General Meeting,

No business shall be transacted at any General Meeting unless the quorum
requisite shall be psesent at the commencement of the business.

At every Genesat Meeting the Chairman of the Board of Directors or in his
absence a Vice-Chairman shall take the Chair. If the Chairman and both the
Vice-Chairnmsen be absent, then the members present shall choose a Director as
Chairman and i no Director be present or all the Directors present dechine to
take the Chair, then the members present shall choose one of their nsmber to
be the Chairman.

H within half-ar-hour of the time appointed El;lf hobding
requisite guorum be not present, the meeti O
or by members. shall be dissolved andgi
adipurned 1o the same day in the next week #,th&%4

CGeneral Meeting the
on the requisition of
Pher case shall stand

meeting was called.
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The Chairman with the consent ‘Of may adjourn any General

Meeting from time to time and from place to place but no business shall be
transacted at any adjourmed meeting other than the business left unfinished at
the meetng from which the adjournment took place and which might have
been tramsacted at the meeting so adjourned.

Every guestion submitted to any General Meeting, shall be decided in the first
instance by a show of hands and in the case of an equality of votes, the
Chairman shall both on a show of hands and at the poll have a casting vote in
addition to the vote or votes to which he mav be entitled as a member,

At any General Meeting five members present in person or by proxy or the
Chairman of the meeting or any member of members holding not less than
one-tenth of the issued shave capual which casmes voting rights. shalh be
entitled to demand a poll. Unless a poll is demanded, as aforesaid, before or on
the declaration of the result of the show of hands, a declaration of the
Chairman that a resolution has been carried by a particular majority or lost or
not carried by a particular majority and an entrv to that effect in the minutes of
the proceedings of the meeting. shall be sufficient evidence of the fact so
declared without proof of the number or proportion of the votes given for or
against the resolution.

If a poll is demanded as aforesaid it shall be taken in such manner and at such
time and place as the Chairman of the meeting directs and either at once or
after an interval or adjosrnment or otherwise and the resolt of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded.
The demand of the poll may be withdrawn. The demand of a poll shall not
prevent the continvance of a meeting for the transaction of any business other
than the question on which a poll has been demanded.

No poll shall he demanded on the appointment of a Chairman or on a queshion
of adjournment.

VOTES OF MEMBERS

i 8

Upon a show of hands every member holding ordinary shares present in person
or by proxy or attorney or in the case of the Corporation, a representative
under Section 80 of the Act shall have one vote and upon a poll every member
present in person or by proxy or attorney or by repres.entatwe under Section 80

'ii

of the said Act shall have one vote for evesy
member. But in no case any one of the sharh

are held by such
itled to more than
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A representative of a Body Cm’pﬂ:éle hﬂ%mb&r of the Company duby
authorised by a resolstion of the Directors of such Body may vote on a show
of hands and on a poll as if he were an individual member of a Company. The
production at the meeting of a copy of such resolution duly signed by a
Dhrector of such- Body and certified by ham as being a true copy of the
resolution may be accepted by the Company as sufficient evidence of the
validity of his appointment.

If anv member be of unsound mind he mav vote by his committee. manager or
other legal curator OF his estate. Any person eatitled under the transmission
clause to be registered in respect of or to transfer any ordinary shares may vote
either persomably or by proxy or attorney in respect thereof as if he were the
registered holder thereof.

Where there are joint registered-holders of any ordinary shares any of such
persons may vote at any meeting either personally or by proxy or attorney in
respect of such shares as if he were solelv entitled thereto and if more than one
of such joint-holders be present at any meeting personaltv or by proxy or
attorney, that one of the said persons so present whose name stands prior in
order in the Register in respect of such shares shall alone be entitled to vote in
respect thereof. Several executors or administrators of a deceased member in
whose name ordinary shares stand for the purposes of this Asticle be deemed
joint-holders of such shares.

Votes may be given, either personally or by proxy or by attormey or by a
represemtative under Section 80 of the Act.

A person whether he be a member of the Company or not can be appointed a
proxy and qualified to vote save that a corporation being a member of the
Company may appoint as its representative any person whether a member of
the Company or not. An attorney of a member need not himself be a member.

The instrument appointing a Proxy and every power of Attormey or other
authority (if any), under which it is signed or a notarially certified copy of that
power of authority shall be deposited at the registered office of the Company.
not less than 48 hours before the time for holding the meeting at which the
person named in such instrument proposes to vote, and in default the
mstrument of proxy shall not be treated as valid.

A wvote given i accordance with the tegms
instrumem of proxy shall be vakhd n hifg .
principal or revocation of the power of s i the transfes of the share
in respect of which the vote is given, providgdrg-Mtimation in writing of the
death, revocation or transfer shall have ban fé€eived at the office before the
meeting, The instrument appointing a pro e ""'?" writing under the hand
of the appointer or his attorney and shal -,‘{'g_ as. circumstances will
admit in the form o to the effect of the (ATAH

er of attorney or of an
previous death of the

10
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Koo eoeereees] being a member’ ol ™HUL  pre  hereby appoint
.......... of.........as my proxy to vote for me and on my behalf at the (Ordinary
or Extracedinary as the case may be)y General Meeting of the Company to be
he!id o the dny sy and at any adjousnment theveof ... As

No member shall be entitled to be present or o vote on any question either
personally or otherwise or in the capacity of attorney, representative or proxy
at any General Meeting or upon a poll or be reckoned in a guorum whilst any
calf or other money shait be due and payable to the Company in respect of any
of the shares of such member.

DERECTORS

59

6.

6

Unti} otherwise determined by the General Meeting of the Company, the
number of Directors shall not be less than seven nor more than twenty three.
All directors shall be elected by the sharcholders from among themselves, and
the Managing Director shall be Ex-officio Director. Majority of the Directors
on the Board shall be from the local Bangladeshi participants. Management
control would be with local Bangladeshi Directors.

Fhe First Directors shall be:

1. Alha) Mohammad Abdur Razzague Lasker
2. Al-haj Mofizur Rahman

*3. Al-haj Tamizul Haque

4. Al-haj Mohammad Younus

5. Al-haj Mohamad Shafinddin Dewen

6. Al-haj Mohammad Bshiruddin

7. Al-haj Mohamnad Husain

& Janab Nashiruddin Ahmed

9. Janab Md. Mosharraf Hossain

10. Janab Mohammad Malek Minar

11. Janab Zakiuddin Ahmed

12. Al-ha) ML A. Rasheed Chowdhury

13. Janab A K.M Nazir Ahmed

14. Al-hay Mohammad Nuruzzaman

* This name has since been struck off for nonpayment of the value of the
shares.

CHAIRMAN AND VICE-CHAIRMEN

The Board of Directors shall elect one of their members to be the Chairman of
the Company and detesmine the pe:iad d ing which he is to hold office. Al
haj Mohammad Abdur Razzaque La ﬁ' first Chairman of the
Company and he wiil hokd this office unti g5 dtherwise determined by
the Board of Directors of the Company. Iy ;

11
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The Honorarmm of Directors to be’/d;u im&_ﬁdance with the provision of
Sec. 18 of the Banking Companies Act, 199} and Circulars issued bwv
Bangladesh Bank regarding this aspect from time 1o time.

The continuing Dwectors may act notwithstanding any vacancy in their body,
bat if the rumber falls below the minimum as above fixed, the Directors shall
not except for the purpose of hiling vacancies, act so long as the number
remains below the mintmum.

The guabification of a Director shall be his holding in his own name not less
thar one thousand unencumbered shares of the value of Tk 10/- each. Directors
representing interest holding shares of the requisite value will not be required
to hold any qualification share in his own name.

There shall be one category of shareholder. The quahification of a Director
shall be holding of shares of the value of Taka ten thevsamd in his own name.
Directors representing interest holding shares of the requisite vatue will not be
required to hold any gualification share in his name.

POWERS OF DIRECTORS

65.

ay

by

c)

The business of the Company shall be managed by the Directors who in
addition to the powers and authorities given by these presents shall exercise all
such powers and do all such things as may be exercised or required to be
exercised or done by the Company in General Meeting to realize the objectives
of the Company but subject nevertheless to the provisions of any enactment
and of these presents and to any regulations from time 1o time made by the
Company in General Meeting, provided that no regulation so made shall
mvalidate anv prior act of Directors which would have been valid if such
regulation had not been made.

Without prejudice of the general powess conferred by the last preceding anticle
and the other powers conferred by these presents and so as not in any way 1o
limit or restrict any or all of those powers, it is hereby expressly declared that
the Prrectors shatl have the following powers.

To pay the costs, charges and expenses preliminary and incidental 10 the
promotion. establishment and registration of the Company.

To take on lease. purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is authorized o acquire at such price
and genesally on such terms and conditions as they think fit.

it for the Company any
propesty belonging to the Company or in Whigls #45 interested or for any other
purposes and executed all such mstroments 5T do all such things as may be
necessary in relation to any such trest. =

12



dy

el

gy

ey

1)

k}

)

™)

=

£ = mﬂ
To sel, let, exchange or mhcrwi,sc{di_su oFbiutely or conditionally all or

any part of the propersty, privileges and undertaking of the Company upon such
terms and conditions and for such consideration as they may think fit.

To buy or procure the supply, of all plant, machinery, equipment, matenals,
stores, fuel. implements and other movable property required for the purpose
of the Company.

To sell and dispose of all articles and goods manufactured or dealt in by the
Company.

To engage. fix and pav the remwmeration of and dismiss or discharge all
managers, epgineess, agems, secretaries, clesks, servants, workmen and other
persons, emploved or to be employed in or in connection with Company's
business.

To appoint any person of persons to be the attormey or attorneys of the
Company for such purposes and with powers, authorities and discretion's not
exceeding those vested in or exercisable by the Directors, and for such period
and subject to such conditions, as the Directors may from time to time think
fit.

To emter into, carry out, rescind or vary all financial arrangements with any
banks. persons or corporation for or in connection with the company's business
or affairs and pursuant to or in connection with such arrangements to deposit,
pledge or hypothecate any property of the Company or the documents
representing or relating to the same.

To make and give receipts, release and other dis-charges for money pavable to
the Company and for the claims and demands of the Company.

To compound and allow time for the payment or satisfaction of any debts due
toor by the Company and any claims and demands by or against the Company
and v refer any claims by or against the Company to arbitration and observe
and perform the awards.

For and on behalf of the Company to draw, accept, endorse and negotiate all
such cheques, bills of exchange, promissorv notes, hoondies, drafis,
Government and other securities as shall be necessary in or for carrving on the
affairs of the Company.

,f"

To mshtui‘l: pmsfe'..ute defend, compro

hdraw or abandon any legal
jce or otherwise concerning
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To invest and deal with anv of thé m S Company not immediately

required for the purposes thereof upon such seeurities or invesiments and in
such manner as they may think fit and from time to time vary or realize such
securities and investments.

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

To pay for any property or rights acguired by or services rendered to the
Company or the premiums payable in respect of any leases taken by the
Company either wholly or partially in cash or in shares, bonds, debentures or
other securities of the Company and any such shares to be issued either as fully
paid up or with suck amount credited as paid up thereon as may be agreed
upon and any such bonds, debentures or securities to be either specificably
charged upon all or any part of the property of the Company and its uncalled
capital or not so charged.

To make rules consistent with the Act and these presents to provide for ail or
any matters for which provision may be necessary or convenient for the
purpose of giving effect to the provisions of these presents and the business,
functions, management and affairs of the Company.

MANAGING DIRECTOR

67.

The Board of Directoss shall appoint, a Chief Executive to be called the
Managing Director for the Company having experience of not less than 15
vears in responsible position in banking with the approval of Bangladesh
Bank, upon such terms and conditions and on such remuneration as they think
fit. He shall be Ex-officio Director and Member of the Board and Executive
Committee on such terms and conditions as deemed fit by the Board.

PROCEEDINGS OF DIRECTORS

hl.

69

The Directors may meet together for the dispatch of business and adjouwrn and
otherwise regulate their meetings as they think fit and may determine the
quorum necessary for the transaction of business. Until otherwise so fixed the
quoram shall be five Directors. In case of Committee of Directors, 50°% of the
total number of Members shatl form ¢ . In the event of the number of

Members being two or less, 100%% ofd shatl form the quorum.

A

=
A Director may. and the Secretary shath n Fequisition of a Director at any
time call 4 meeting of the Board of Dlrec:im, 0# the Company.

E‘(-ur
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Generattv 15 clear days notice shatf Mnﬂyﬂwtmgﬁ of the Directors and

Committee of Darectors. Such meetings may be convened at 2 shorter notice at
the discretion of the Chairman/Convener.

Questions arising at any meeting shail be decided by a majority of votes, each
Director having one vote and in case of an equality of votes the Chairman shall
have a second or casting vote.

A meeting of the Directors for the time being at which a quorum is present
shall be competent to exercise all or any of the Authority, powers and
discretion by or under these Articles vested in or exercisable by the Directors
cenerally.

Fhe Chairman or i his absence a Vice-Chawrman shall preside over alt Boasd
Meetings, but if the Chairman and both the Vice-Chairmen are absent from
any meeting the Diwvectors present shall choose one of thewr number to be
Chatrman of such meeting.

The Directors may appuint any Committee or Committees (standing or
otherwise) to assist them in discharging their functions. The Directors may
also delegate any or all of their powers to such Committee or Committees as
they may think proper. Any Committee or Committees so formed shall in the
exercise of the powers so delegated conform to any regulations that may from
fime to time be imposed by the Directors.

The Directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit. Any commitiee so
formed shall in the exercise of the powers so delegated conform to any
rezulation that may from time to time be imposed on it by the directors.

The Directors from time to time may delegate all or any of thew powers and
authorities as aforesaid to the Chairman/Vice-Chairmen, Direciors, Managing
Director and or to othes officess of the Company as they may decide.

The meetings and proceedings of any such committee comsisting of two or
mare members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Disectors so far as the same are
applicable thereto and are not superseded bv any regulations made by the
Dhirectors under the Articles 74 and 75,

of Directors shall
hatthere was some defect in
amitige of Directors and that they

i eﬁeftua# as if every such

AN acts done by the Directors
notwithstanding that it be afterwards
the appointment of any sm,ho Dtrﬁblﬂl’h OF &%
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A resolution in writing signed by afl t Y For the time being shall be as
vabid and effectual as if it had been passed at a meeting of the Directors duly
calfed and constituted.

The Directors shall cause minutes to be kept in books provided for the purpose
of all resolutions and proceedings of General Meeting and of Meetings of the
Directors and of Committees of the Directors, and any such minutes if
purporting to be sizned by the Chairman of the meeting to which thev relate or
by the Chairman of the next succeeding meeting shall be evidence of such
resolutions and proceedings.

DISQUALIFICATION OF DIRECTORS

Every Dwrectors shall vacate his office on the happening of any of the events
following, that is to say:-

On his failing to obtain his quahbfication shares within two months from the
date of appointment.

O his failing to pay caHs made on him in respect of shares hekd by him within
six momths of such calls being made.

On  his becoming bankrupt, or insolvent, or suspending pavment or
compounding with his creditors.

Om his being found a lunatic, or on his becoming of un-sound mind or found
violating major injunctions of the Islamic Shari’ah.

H he or any firm of which he is a partner or any private company of whick he
is a Darector without the sanction of the General Meeting accepts or holds any
office of profit under the Company other than that of a Chairman, Vice-
Chairman or Manager or Legal or Techmical Adviser or a Banker.

On his resigning office by notice in writing to the Company.

If he absents himself from three consecutive meetings of the Directors or from
all mectings of the Directors for a continuous period of three months
whichever is the longer without leave of absence from the Board of Directors.

I he or anv firm of which he is a partner or any Private Company of which he
is a Director accepts a loan or puarantee from the Company in contravention of
Section 86 D> of the Act.

H he acts in contravention of Section 86 E of the Act.

I he acis i contravention of Section 86 F of the Act.

ROTATION OF DIRECTORS

32

At the hirst Ordinary General Meeting all the Directors save and except the
Director nominated by the Government of the Pcnple’ Republic of Bangladesh
shall retire and at the Ordinary Gener 4 pvery subsequent year one
third of the Directors for the time f ; trom office. In every
subsequent year the Dircctors who hav&h Mebiioest in office shall retire. As
between two or more Directors who had e u:f’.tme for an equal length of
time the Directors 10 retire shall, in defa B ent between them, be
determined by lot. The leagth of time g -. been in office shall be
commputed from his last election or appoj dvhere he has previously
vacated office.
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A retiring Director shall be eligible for re-election.

The Company at the General Meeting at which a Director retires may filt-up
the vacancy be electing a personto be Director.

H at any meeting at which an election of Directors ought to take place, the
places of the vacating Directors are not filled up, the meeting shall stand
adjourned till the same day in the next week at the same time and place, and, if
at the adjourned meeting the places of the vacating Directors are not filled up,
the vacating Pirectors shall be deemed to have been re-elected at the adjourned
meetng.

Mo person not being a retiring Director, unless recommended by the Directors
for election, shall be ehigible for election at any General Meeting unless he or
some member intending to propose him has at least 7 days before the meeting
left at the office a notice in writing signifying his candidature or of the
intention of such member to propose him.

The Company in General Meeting may at any time appoint any person to be a
director, and may from time to time increase or reduce the number of Directors
and may also determine in what rotation such increased or reduced number is
to go out of office.

Any casual vacancy occwrring in the Board of Directors may be filled up by
the Directors but any person so chosen shall retain his office only so long as
the vacating Director would have retained the same if no vacancy had
occurred.

Suhject to Section- 86 B of the Act. the Directors shall at the request of any
Director appoint the person nominated by the Director to be his “Alternate
Durector’ to represent such Director and such appointment shall have effect
from the date of nomination of the Allernate Dwrector by the Director and the
former shall. while he holds office as Alternate Director, be entitled to notice
of Meetings of Directors and in the absence of the Director to attend and vote
thereat, but he shall not require any qualification shares and shall if-so-facto
vacate office if and when the Director vacates office or the Alternate Director
is removed from office at the request of the Director, and any appointment or
removal under this article of an Altesnate Director shall be effected by the
Drirectors upon the request in writing to the Board under the hand of the
Director whom the Alternate Director is to represent or represents.

y-

Whenever the Directors deem expedfa @;{mem“ of the Company they
may appoint Technical Dtrecmrv’ﬁdvg@ﬁm h tume as the Board of
Directors may determine. The Technicak [icg Advisers shall have powers.
privileges and duties as may be determ# i’-_js_." d of Directors.
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The Company may by an Emaérdu M‘&H‘lmn remove any Director
betore the expiration of his period of office and appoint another gqualified
person in his stead. The person so appointed shalt hold office during such time
only as the Darector in whose place he is appointed would have held the same

if he had not been removed. but this provision shall not prevent him from
being eligible for re-election.

POWER OF DIRECTORS TO CONTRACT

No Director shall be disqualified by his office as such from contracting with
the Company either as vendor, purchaser, lessor, lessee. lender or otherwise,
nor shall any such contract or any contract or arrangement entered into by or
on behalf of the Company with any Company or partnership or in which any
Director shall be as a member or otherwise interested be avoided, nor shall any
Durector so comtracting or so interested be liable to account to the Company for
amy profit realised by such contract or arrangement by reason only of such
Director holding that office or of the fiduciary relation thereby estabhshed. but
no such Director shatl vote in respect of any such contract or arrangement and
the nature of his interest must be disclosed by him at the meeting of the
Directors at which the contract or arrangement is determined if his intesest
thes exists or i any other case at the first meeting of the Darectors after the
acquisition of his interest,

Sponsors/Directors/Shareholders of the Company wilk not be allowed advances
from the Company to their proprietary and partnership firms and also to
Private and Public Limited Company in which they have any interest except in
the folowing cases;

They may be allowed to take loans and advances from the Company up to Tk
10 Lac each.

‘the amount beyond Tk. 10 Lac will require approval from Bangladesh Bank.

Sponsoss/Enrectors/Shareholders collectively will not be able to take loans and
advances more than 10% of the total loanable fund of the Company.

No loans and advances shall be made by the Company on security of its own
shares or no unsecwed loans shall be granted to any of its Directors or fiems or
private companies in which it or any of its Directors is interested as partmer or
managing agent or to any individaal firms or private compamies in cases where
any of the Directors 1s a guarantor.

THE SEAL g

I".tl:

The Drarector shall provide for the safe b ¢ Seal of the Company and

every instrument 1o which the seal is athixgd ¢z ol be signed by two of the
Directors. :
(CT AT g =)
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The Directors shall cause true accounts to be kept of all sums of money
received and expended by the Company and the matters in respect of which
such receipts and expenditure take place and of the assets, credits and
habilities of the Company.

The books of account shall be kept at the office, and the Directors shall from
time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the
Company shall be open to the inspection of the members, and no member not
being a Director shall have anv right of inspecting any account or book or
document of the Company except as conferred by any enactment or authonzed
by the Directors or by a resolution of the Company in General Meeting.

At each Ordinary General Meeting in every yvear the Director shall lav before
the Company a Profit and Loss Account and a Balance Sheet made up to a date
not more than six months before the meeting from the time when the last
preceding account and balance sheet were made up or in the case of the first
such account and balance sheet from the date of incorporation of the Company.

The Profit and Loss Account shall in addition to the matters referred to in Sub-
Section (3) of Section 132 of the Act show, arranged under the most
convenient heads, the amount of gross income, diminished by the amount of
any provision made to the satisfaction of the auditors for bad and doubtful
debts distinguishing the several sources from which it has been derived and the
amount of gross expenditure, distinguishing the expenses of the establishment,
siafaries and other like matters. Every item of expenditure fairly chargeable
against a year's income shall be brought into account, so that a just balance of
profit and loss may be laid before the meeting, and in cases where any item of
expenditure which may in fairness be distributed over severat years has been
incurred in any one vear, the whole amount of such item shall be stated, with
the addition of the reasons why only a portion of such expenditure is charged
against the ncome of the yvear.

Every such balance sheet shall have attached thereto the Auditor's Report and
shall be accompanied by a report of the Directors as to the state of condition of
the Company and as to the amount (If any) which they recommend to be paid
out of the profits by way of dividend or bonus 1o the members and the amount
(if any} which they decide to carry to the reserve fund according to the
provisions in that behalf herein before Lﬂntalned and such account, balance
sheet and report shait be signed by tg e rs%s required under Section 133
of the Act.

A printed copy of such account, balape ; 3=

ince 51 port shall, fourteen davs
before the Ordinary General Meeting ssers

he members in the manner
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BANKING OPERATIONS wll

The Board of Directors shall lay down special byv-laws for the Company's
Banking services, specifving, in particular, the rates of fees and commissions

which the Company shall charge for such services provided that such rates
shall not be usurions in any manner whatsoever.

The Board of Directors shall lay down plan for investment of the Company's
awn funds of deposits in different economic sectors in short, medium and long
term and in such way as to achieve the Company's objectives within the frame
work of public interest.

BENEVOLENT LOANS OR GOOD FAITH LOANS

The Company may provide sharcholders and depositors with loans free of
interest or without share in profit against securities or guarantees subject to the
folowing conditions:

The purpose of the loan should be production and not consumption.

The amount of loan shall not exceed Tk, 25,000.00 (Twenty Five Thousand)
which limit mav be increased by the Board of Directors.

The loan should be a short-term loan for a period not exceeding two years.

CHARITY FUND

The Board by a resolution may cstablish a “Charity Fund" attached to the
Company. Such a fund shall have independemt accoumts and management.
Charties and Zakat will be accepted by this fund from Sharchoiderss,

-

Depositors and other persons and will be speat for charitable purposes in
accordance with the Islamic Shari’ah. The fund will be managed by the Board
of Pirectors i accordance with the By-Faws made by the Board for the

paspose.
The Bank will pav Zakat on the closing balances of :
1) Share premaum

1} Statwtory Reserve

i} General Reserve

v} Investment loss Offsetting Resewy f_ ¥y

v Exchange Equabzation Adc.

vi) Ervidend Equalization Adc.
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Awny other reserve allowed as per applicable law.

vit} Retained Earnings

Vi)

Zakat will be paid to Islami Bank Foundation or any personfinstitution as
deemed proper by the competent authority as per Shari“ah principle.

AUDIT

Omnce at least in every year the accounts of the Company shal be examined and
the correctness of the profit and loss account and balance sheet ascertained by
an Auditor or Auditors and the provisions of the Actin recard to audit and the
appointment and qualification of Auditors shall be observed.

The Darectors shall compulsorily set aside 2094 of the profit of the Company to
Statutory Reserve Fund until such fund becomes equal to the Paid-up Capital
as. envisaged in Section 21 of Banking Companies Ordinance 1962,

The Directors may also from time to time before recommending anv dividend
set astde out of the profits of the company such sums as they think fit as a
reserve fund for redemption of debentures or to meet contingencies of for
equalization of or for special dividends or for rebuilding, repairing, restoring,
replacing, improving, maintaining of altering any of the property of the
company or for such other purposes as the Directors may in their absohse
discretion think conducive to the interest of the company and mayv invest the
several sums so set aside in or upon such investments, securities as they think
fit or employ the same in the business of the company and without being
bound to keep the same separate from the other assets, or keep the same on
deposit at any bank and from time to time deal with or vary such investments
and dispose of all or any part thereof the benefit of the company, and they may
divide the reserve fund into special funds as they think fit with full power 1o
employ the assets constituting the reserve tund in the business of the Company
and that without being bound to keep the same separate from the other assets,
A five percent deduction shall be set aside as first portion of the profits to be
tisiributed among shareholders and investment depositor for the paid up value
of their shares. The percentage may be increased by the Board of Direciors.

PIVIDENDS

Subject as aforesaid, the profifs of the company which it shall from time to
time be determined to divide in respect of any vear or other period shakt be
apphied first in paving dividend for such vear or other period on the ordinary
shares in proportion to the capital paid up thereon respectively. -

‘Fhe company in General Meeting aglividend to be paid to the
members according to their rights i i1 fhe profits and may fix the
time of paymemt. But no larger 'h&rz; fentl’ } be declared than is
recommended by the Directors. Py

wfaEa

No dividend shall be payable exceperamtaffemipiits of the year or any
other undistributed profits and no dividend i gafey interest as against the
COMPany. ;
( ST 1)
Tl Al
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The Directors may from time {GM pﬁg‘llié”the members such interim
dividends as in their judgment the position of the company justifies.

The Directors may retain any dividends on which the company has a lien
and apply the same in or towards satisfaction of the debts, liabihities or
engagements in respect of which the lien exists.

A transfer of shares shall not pass the right to any dividend declared thereon
betore the registration of the transfer.

Amy one of several persons who are registered as joint holders of any share
may give effectual receipts for all dividends and payments in respect
thereof,

Unless otherwise directed, any dividend may be paid by cheque or warrant
sent through the post to the registered address of the members entitled or in
the case of joint holder to the registered address of that one whose name
stands firsk on the register in respect of the joint holding and every cheque or
warzant so sent shall be made pavable to the order or the person to whom it
15 Semt.

All dividends unclaimed for one year after having been declared may be
invested or otherwise made use of by the Directors for the benefit of the
Company until claimed and all dividends unclaimed for three years after
having been declared may be forfemted by the Directors for the benefit of the
Company.

Any General Meeting declaring a dividend may direct payment of such
dividend wholly or in past by the distnbution of specific assets and in
particular of paid up shares or debentures of the Company or any one or
more of such ways, amd the Darectors shall give effect to such resohution, and
where any difficulty arises in regard to the distribution they may settle the
same as they think expedient and in particular may issue fractional
certificates and may fix the value for distribution of such specific assets or
any part thereof and may determine that cash payments shall be made to any
members upon the footing of the value so tixed in order to adjust the rights
aof all parties and may vest any such specific assets in trustees upon such
trusts for the persons entitled to the dividend as may seem expedient to the
Directors.

SECRECY

Every Director, Manager, Auditor, Trustee, Member of a Commitiee,
Officer. Servant, Agent, Accoumtant or Other persons emploved in the
business of the Company shall. if so reguired by the Directors before
entering upon his duties, sign a declaration pledging himself to observe a
strict secrecy respecting all tramsactions of the Company with its customers
and the state of accounts with individgls awdsin Qe matter relating thereto,
and shall by such declaration pledge lﬁn m ﬂ,xwua»l amy of the matters
which may come 1o his knowledge in vof his duties except when
required so to do by the Directors or ang e or by a court of law and
except so far as may be necessary ipe4wdgk doccomply with any of the
provisions in these presents contained. % '3“

WINDING UP
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It the Company shall be wumdﬁl;hﬁmm avatlable for distribution
among the members shall be more than safficient to repay the whole of the
capital paid up at the commencement of the winding up the excess shalk be
distributed among the members in proportion to the capital paid. or which
opeht to have been paid up at the commencement of the winding up, on the
shares held by them respectively, and if in a winding-up the assets available
as aforesaid shall be insufficient to repay the whole of the Paid-up Capital
such assets shatl be distributed so that as nearly as may be the losses shall be
borne by the membes in proportion to that capital paid up, or which ought 1o
have been-paid up, on the shares at the commencement of the winding up-
held by them respectively, but this clause is to be without prejudice to the
rights of the holders of shares issued upon special terms and conditions.

If the Company shall be wound up(whether voluntarily or otherwise) the
liguidator mav with the sanctiom of an Exiraordinary Resolution divide
amongst the contributor in specie or kind any part of the assets of the
Company and may with the like samction vest any part of the assets of the
Company in trustees upon such trusts for the benefit of the contributories or
any of them as the liquidator with the like sanction shall think fit.

INDEMNITY

Every Director and other officer or servant of the Company shall be
indesnified by the Company against, and it shalt be the duty of the Directors
out of the funds of the Company to pay, all costs, losses and expenses which
any such officer or servant may incur or become liable to by reason of any
contract entered into or act or thing done by such officer or servant as such
or in any way in the discharge of the duties of such officer or servant
inclading traveling expenses.

No Director or other officer of the Company shall be liable for the Act,
receipts, neglects or defaults, of any other Director or officer or for joining in
any receipt or other act for conformity or for any loss or expenses happening
to the Company through the insufficiency or deficiency of title 10 any
propesty acquired by order of the Directors for or on behalf of the Company
or for the insufficiency or deficiency of amv security or investment in or
upon which any of the moneys of the Company shall be invested or for any
toss or damage arising from the bankruptcy, insolvency or tortious act of any
person with whom any moneys, securities or effects shall be deposited or for
anv loss occasioned by any error of judgment or oversight on his part or for
any other loss, damage or mistfortune whatever shalt happea in the execution
of the duties of his office or in relation thereto unless the sawme happen
through his dishonesty.

AMENDMENT OF MEMORANDUM AND ARTICLES

CONSULTATIVE BODIES

[d
taa
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Appointment of 123, The Board of Directors may appSian M4 time Consultative Body or
Conzultative Body. Bodies specialised in Islamic Shari’ah Laws, Economic, Financial and Legal
studies and may determine the terms of reference for such Consultative
Buodies.

Accepted as new Articles of Association adopted vide special resoiution, Dt- 22106/2023.
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