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

BANGLADESH SUBMARINE CABLE COMPANY LIMITED (BSCCL).

The name of the Company is BANGLADESH SUBMARINE CABLE COMPANY
LIMITED (BSCCL).

The Registered office of the Company shall be in Dhaka, Bangladesh.

The objects for which the Company is established are as follows:

To acquire from the Government of the People's Republic of Bangladesh under the Bangladesh
Telegraph and Telephone Board Ordinance, 1979, vide Ordinance No. XXXII of 2008 all
undertaking referred to in section 5B of the said Ordinance.

To engage in the business of telecommunications by way of acquiring operation, management,
improvements, installations, sales and re-sales of both local and long distance
telecommunication services and to promote the development of telecommunications and related
services in Bangladesh including the application of new technologies within the
telecommunications field.

To undertake programs pertaining to the creation and operation of other services including data

network delivery and other newly invented telephone services throughout Bangladesh while
enabling commercial subscribers to re-sell telephone services to their customers.

To provide subscribers easy access to an effective intra-national and international
telecommunication network and to develop network to meet the telecommunication needs of
the whole nation and to improve and provide connectivity to subscribers’ access to national and
global network.

To act as an Internet Service Provider, VSAT Provider, Wireless Local Loop Service Provider,
Voice Over IP Service Provider, Broadband Internet Service Provider, Landline Telephony and
Cellular Mobile Telephony Service Provider as well as a provider of any other services after
obtaining such licenses from the appropriate authority.

To acquire and own optical fib network, submarine cable network, wireless communication
technology, satellite technology to organize a more effective telecommunications network
within the nation and overseas and to rent, lease, re-sell, sell the unutilized portion of the
capacity of those network etc. to prospective buyers, lessees etc.

To provide for the development of a bro %f modem telecommunications services

including microcomputers, microe!ectroniﬁs,e gPHO & exchanges including cellular phones,
card phones, radio telephones, tele-fax, dal?’paq«é?:g, electronic mail, ISDN, special video

and television programs and such ancillary crvicesand any other relevant services of
: SIS A 1
new technologies.
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To organize and operate commercial, industrial, manufacturing, processing and marketing
enterprises relating to telecommunication system within the country as well as overseas in
furtherance of the proposed objectives of the Company.

To act as a provider, representative, agent and/or broker of any international submarine cable
services as well as any such ancillary or related services.

To act as a provider, representative, agent and/or broker of any international satellite
communications services as well as any such ancillary or related services.

11. To lay and own submarine cable in rivers, seas and high seas connecting within Bangladesh and

12.

13

with other countries through existing information super highways and to independently connect
or to collaborate with foreign governments, joint ventures, companies, partners, consortiums,
and/or any of their entities, agencies to connect within Bangladesh and Bangladesh with
overseas countries with any submarine cables that is now laid and as may be laid in future.

To establish satellite ground stations connecting Bangladesh with other countries either
individually or in collaboration with other satellite service providers or foreign partners,
consortiums, governments and/or their agencics.

To undertake research and to participate in the development of the telecommunication

infrastructure, including fiber-optic cable systems over land and submarine. To utilize the
existing assets and resources in the country in furtherance of the proposed objectives of the Company.

14. To establish, support and maintain research centers, training institutes, schools, laboratories,

I3,

16.

19.

inspection centers or other institutions as may be considered beneficial to the Company.

To receive and accept gifts, grants, aids, donations of any nature and kind whatsoever and to
arrange, establish, and maintain funds, properties and assets by subscription and contribution
and by receiving and accepting gifts, grants, aids, donations and other means, provided, however, in
case of foreign gifts, donations, etc., the provisions of Foreign Donations (Voluntary Activities)
Regulation Ordinance, 1978 (Ordinance No. XLVI of 1978) shall be followed.

To arrange and borrow money and funds required for purposes of the Company from any Bank,
financial organizations of home and abroad and international and other lending agencies,
multilateral financing institutions like, World Bank IMF, ADB, IDB, JBC and similar other

institutions/organizations etc. with or without securities.

To receive, by transfer from the government, any bank, or any other organization within
Bangladesh and/or outside, any project, equipment and/or assets.

To purchase, lease, exchange, hire or otherwise acquire any real, personal, immovable and
movable properties and/or any rights and privileges whatsoever and to build, construct, alter
and maintain buildings, houses or other constructions for the housing of the Company or its
staff or as may be necessary or convenient for any of the objectives or purposes of the Company.

r%lip of any subsidiary company, holding

To create, operate, acquire shares, rightsg
munication services as may be considered

company, enterprise for overall promoticﬁ
proper by the Company. *e e
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To import, export, supply, issue indent, proforma invoice etc. telecommunication equipment of
all sorts, computer and related equipment, sparc parts, cables, optical fiber cables, OSP
materials of all sorts, exchanges, PABX, PBX, telephone sets, mobile sets, fax, modem, UPS,
Stabilizer, Generator, Batteries of all kinds, Air-conditioning equipment etc.

To sell technical expertise etc. to both national and international concerns for the establishment
and installation of telecommunications services and works of all kinds.

To provide any and all telecommunications services permitted under the laws of Bangladesh.

To improve, manage, administer, develop, turn to account, gift away, sale, lease, mortgage or
otherwise dispose of or deal with all or any of the funds, properties and assets of the Company.

To invest and deal with all money of the Company, including those not immediately required in
such securities, shares, debentures, capital notes or otherwise in such manner as may from time
to time be determined by the Company.

To hold Power of Attorney in various financial matters on behalf of associated companies,

firms and entities.

To enter into any arrangement or agreement to form a joint venture, partnership, association or
grouping of any sort as may be deemed necessary, with government or any other national or
international authority that may advance the objectives and purposes of the Company.

To establish other officiated or independent entities for provision of more specialized
telecommunication services and manufacture of telecommunication equipment.

To support the development and expansion of existing institutions with the goal of advancing
the objectives and purposes of the Company.

To identify, develop and promote opportunities for employment by means of telecom-based
technologies within the field of education/technical training, including usage of microelectronics,
computers, cellular telephones, telefax services, video programs, television programs, ctc.

To support, conduct and arrange training programs, seminars, workshops and meetings for the
promotion of interaction amongst government organizations, trade associations, similar types of
businesses, professional societies, individuals and institutions for advancing the objectives of

the Company.

. To obtain membership in and to pay fees of membership of any national or international

Telecommunication related body, business body, professional bodies, institutions, and

organizations.

international Telecommunication related body,

To subscribe publications of any na?’nal
i

business body, professional bodies, in | i;'*
objectives of the Company. u

p %’Bh |
To receive, recover and pay interest, cm@%#cs her charges and brokerage fees in
connection with the activities of the Cofffpang;"

(2w THE)
el (v wifirg)

ng organizations, if any, for furtherance of the

—

=




Y

35.

2014416030

To obtain licenses if required to provide or carry out services of broadband internet service
provider, wireless internet service provider and service provider of related and other value
added services to come in the future and to establish, maintain, operate, run, carry out business
related to above services and services incidental thereto etc.

To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments and commercial or trading documents.

To promote, organize and establish branches, offices and agencies of the Company, wherever
considered necessary, and to manage and control such branches, offices and agencies and to
delegate such powers and functions to those as may be considered necessary.

37. To recruit, appoint, take on lien or deputation or on contract any employee(s), consultant(s) or

38.

40.

41.

42.

44.

45.

46.

expert(s) for the Company and its programs and projects or to enter into any other agreements
in this regard or to discontinue and terminate their services as may be deemed fit and proper by
the Company.

To publish publications directed at all segments of society in order to draw the attention to the
unique developments, problems of telecommunications within Bangladesh and to the modern
technological improvements that are within the objectives of the Company.

To hold shares. debentures and other interests in any other company, organization body and/or

to control, nominate directors to that Board.

To give guarantee, security for any loan to a company or organization in which it holds shares

or other interests.

In furtherance of the objectives of the Company, to furnish guarantee against facility to be
granted by any bank or financial Institution to a sister company and/or subsidiary company and
also to perform such other functions as ar¢ conducive to the overall development of the

telecommunications sector.

To do all such other lawful things as the Company may think conducive or incidental to the
attainment of above objectives or to anyone of them and to further the growth of the Company.

To engage in any business whatsoever which the Company may deem proper or convenient
with any of the foregoing objectives or otherwise or which may be calculated directly or
indirectly, to promote the interests or to enhance the value of the Company.

To undertake any or all kinds of telecommunication business, telecommunication related
business, based on present day technology as well as technology(s) to come in the future, in all
respect/sector whatsoever, as decided to be undertaken by the Company at any point of time.

To enter into, perform and carry out agv e ;@ kind necessary to, or in conjunction with,
or incidental to the accomplishment of & re of the objectives of the company.
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To enter into any arrangement, agreement to take over, any joint venture and/or partnership,
firm and/or association or grouping of any sort, running or otherwise, as may be deemed
necessary, owned by the government or any other authority, whether national or international,
that may seem conducive to the objectives and purposes of the Company.

To become members of and represent persons at meetings of local, national and international
organizations and bodies concerned with activities connected or associated with any of the
business of the Company and to provide services of all kinds to such organizations and bodies
and to negotiate and enter into national and international agreements in matters of concern or
interest to the Company or persons represented by or having dealings with the Company.

To appoint Agents, Dealers and managers and constitute agencies, dealership, sub dealers,
representatives for all over Bangladesh as well as outside Bangladesh.

To merge with as well as to amalgamate with any other company or body, organization,
persons, corporations, institutions in Bangladesh established with objects similar to any of those
for which the company is established, for the betterment of the Company.

To enter into contracts, agreements with any body, corporations, ministries of the Government
of Bangladesh and other foreign bodies and to take assistance, help etc for managing and
establishing publications, if any for furtherance of the objects of the Company.

To recruit, appoint, take on lien, deputation from the Government or on contract any officers,
engineers, employee(s), consultant(s) or expert(s) for the Company and its programs, projects or
to enter into any other agreement in this regard or to discontinue and terminate the services of
the employees of the company or to discontinue lien, deputation etc. as may be deemed fit and
proper by the company.

To merge with any other company for the betterment of Company, upon observing all legal
requirements and approval of shareholders and its Board of Directors.

To carry on all other business as will emerge in particular in telecommunication sector and do
all such other things as deemed incidental or conducive to the attainment of the above objects or
any of them and to carry on any business which may seem to the Company capable of being
conveniently carried on in connection with any of the Company’s objects or calculated directly
or indirectly to enhance the value or value addition of or render profitable any of the
Company’s business, property or rights.

To receive, recover and pay interest, commission fees and other charges and brokerage fees in
connection with the activities of Company.

To carry on all other business as will gmerge in articular in telecommunication sector and do
all such other things as deemed incid§

Ecive to the attainment of the above objects or
any of them and to canyon any busifies ay seem to the Company capable of being
conveniently carried on in connection %ﬁhb% of the Company’s objects or calculated directly
or indirectly to enhance the value mmd * or render profitable any of the
Company’s business, property or rights. '
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To open and operate any account with any scheduled bank(s) or financing institutions at home
and abroad and to obtain credit there from and to draw, make, accept, endorse, negotiate,
discount and execute any promissory notes, bills of exchange and other negotiable instruments
and commercial or trading documents and documents having cash equivalent value etc.

To acquire and carry on all or any kind of business of telecommunication, internet
communication activities or any activities relating thereto and to carry on all sorts of
operational works and activities for running and installing system for telecommunication of any
kind inside Bangladesh in any frequency channel and bands as well as all over the world in any
frequency channel and bands as deemed expedient for the interest of the Company.

To provide all types of telecommunication, information communication and telegraphic
communication services within the territorial jurisdiction of Bangladesh and other countries in
the world subject to obtaining required license and approval from the concerned authorities of
home and abroad.

To carry on business as owners, proprietors, advisors and service providers of digital or
analogue telephone, cellular phone, internet, VSAT, wireless local loop services, Voice Over IP,
personal handy-phone systems, data network, data bank, satellite communication, international
telecommunication gateway within the territorial jurisdiction of Bangladesh or in abroad.

To install telephone exchanges in Bangladesh with local or foreign joint collaboration for the
purpose of new connection and expansion of telecommunication network in any distant areas as

earmarked by the Company.

To act as a provider, representative, agent, mercantile agent, broker or to act through agents,
representatives for operation of fixed telephone (digital or analogue) services, cellular services,
wireless local loop services, personal handy-phone systems, data network, data bank, VSAT
communication, international telecommunication gateway, international submarine cable
services. international satellite communications services as well as any such ancillary or related
services as allowed and deemed expedient in Bangladesh as well as all over the world.

To appoint managers, engineers, contractors, brokers, canvassers, agents and other persons and
to establish and maintain agencies or branches in any part of Bangladesh or elsewhere for the
purposes of the Company and to discharge and to discontinue the same.

To hold seminars, conferences, and other educational programs relating to telecommunications
management and other disciplines and t gpubllsh

d scientific disciplines.

nd or sell journals, magazines, books and
other publications relating to manageme %1

e any kind and type of suitable machinery,
he busmess activities relatmg to
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To buy, purchase, lease, exchange or otherwise acquire lands, buildings, flats, easements of any
tenure or description in Bangladesh or elsewhere for residential, business, manufacturing or
other purposes required for the Company and any rights, easements advantages and privileges
relating thereto and either for investment or resale or for trafficking in the same and to turn the
same into account as may seem expedient and to construct, alter, improve decorate, develop,
furnish and maintain offices, flats, houses, factories, warehouses, godowns, shops, buildings
and other structures, works and conveniences of all kinds and for the residence and amenity of
its employees, staff and other workmen and erect and install machinery and plant and other
equipments on any of the lands or immovable properties acquired by the Company deemed
necessary or convenient or profitable for the purposes of the Company and either to retain any
property or to re-sell, mortgage, let of lease or otherwise deal with to turn the same to account
as may seem expedient for the Company.

To promote, establish, construct, manufacture and manage various types of factories, industrial
units for manufacturing wide range of products/items in Bangladesh; and to undertake all other
industrial venture and business in connection therewith. °

To manage land, buildings and other property both movable and immovable whether belonging
to the Company or not and to collect rents and income and to supply to tenants and occupiers,
attendants, servants, waiting rooms, reading rooms and other conveniences.

To promote, organize, and establish offices, branches, set ups agencies of Company wherever
considered necessary, and to manage and control such branches, offices and agencies and to
delegate such powers and functions to those as may be considered necessary.

From time to time to subscribe or contribute (in cash or in kind) to, or to, promote, any
charitable, benevolent or useful object of a public character or any object which may in the
opinion of the Company be likely to directly further the interests of the Company, its employees
or its members.

To invest the money and utilize the property and assets of the Company not immediately
required in such a manner as the Company may from time to time determine.

To transfer all kinds of properties of the Company by way of sell, exchange, gift, license and in
any other manner whatsoever to transfer, deal with or dispose of the undertaking, property,
assets, rights and effects of the Company or any part thereof for such consideration as the
Company may think fit and advantageous for it.

To enter into partnership or of any arrangement for sharing profits, union of interest, co
operation, joint venture, reciprocal concessionary amalgamation either with any person or
company carrying or engaged in or about to canyon Or engage in any type of telecommunication
business or ancillary activities capable of being conducted so as directly or indirectly to benefit
this company and to take or otherwise acquire shares and securities of any such company and
sell, held, reissue with or without guarantee or otherwise deal with the same.

To merge with and to amalgamategwit
corporations, institutions in Banglages ' ed with objects similar to any of those for
which the Company is established, & ¢ {e®¥egment of the Company upon observing all legal
requirements and approval of sharehol @ Board of Directors.
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To negotiate loans, to draw, make, accept, endorse discount, buy, sell and deal in bills of
exchange, promissory notes, debentures, coupons, bills of lading warrants and other negotiable
or transferable instruments and securities.

To issue of shares, debentures, or any other securities of the company, to employ brokers,
commission agents and underwriters and to provide for the remuneration of such persons for
their services by payment in cash or issue of shares, debentures, or other securities of the
Company, by granting options to take the same or in any other manner allowed by law.

To apply for and acquire permits, licenses and quota rights, from the Government of the
People’s Republic of Bangladesh or from Foreign Government and Banks to import and export
plant, equipment, spare parts thereof machinery raw materials, intermediates, finished products
and processing materials connected with the power generating and distribution of the Company.

To amalgamate, enter into partnership or into any arrangement for sharing profits, union of
interest, co-operation, joint ventures or reciprocal concessions with any person or Company
carrying on or engaged in or about to canyon or engage in any business or transaction which the
Company is authorized to carryon or engage in or which can be carried on in conjunction therewith
or which is capable of being conducted so as to directly or indirectly benefit the Company.

To acquire from any person, firm or body corporate whether in Bangladesh or elsewhere
technical information, know-how, process, engineering, manufacturing and operating data,
plans, lay-outs and blue prints useful for the design, erection and operation of plant required for
any of the business of the Company and to acquire any grant or license and other rights and
benefits in the foregoing matter and things and impart information and know-how, to any
person, so acquired or developed by it.

To sell any patent rights or privileges belonging to the Company or which may be acquired by
it, or any interest in the same and to grant licenses for the same and practice of the same or any
of them and to let or allow to be used or otherwise deal with any inventions, patents or
privileges in which the Company may be interested and to do all such acts and things as may be
deemed expedient for turning to account any inventions, patents and privileges in which the
Company may be interested.

To create any reserve fund, sinking fund, depreciation fund, insurance fund, dividend
equalization fund or any other special fund, whether for depreciation or for repairing, replacing,
rejuvenating, generating, modernizing, modifying, extending or maintaining any of the
properties of the Company or for any other purposes conducive to the interest of the Company
or the staff or labor or for or for any development fund.

To purchase and acquire secret processes, methods and formulas in connection with any of the
objects of the Company and of specifications by allotting of fully paid shares of the Company
or in any way under agreement or agreements for that purpose.

To carry on any other trade or bu ess whi may seem to the Company capable of being
conveniently carried on in connectg‘
or indirectly to enhance the value of dk 4

To train or pay for the training in Ba ;:
any other candidates in the interest o
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To undertake, carry out, promote and sponsor programmers for telecommunications
development in rural area including any program for promoting the social and economic welfare
of or the uplift of the public in any rural area and to incur any expenditure on any program or rural
development and to assist the execution and promotion thereof cither directly or through and
association or institution or through an independent agency or in any other manner.

In order to implement any of the above-mentioned objects or purposes transfer without
consideration or at such fair or confessional value as the Directors may think fit and divest the
ownership of any property of the Company to or in favor of such association or institutions or
any public or Local Body or Authority or Government or any public institutions or Trusts or
Funds or any other body, individual, agency as the Directors may approve.

To apply and acquire, receive License from Bangladesh Telecommunication Regulatory
Commission (BTRC) and/or other related regulatory authority/body, any licenses(s) required to
undertaking, carrying out and running throughout Bangladesh any new telecommunication
services products etc. to come in the future.

To mortgage property and assets of the Company as security for loan (s) and/or any credit
facilities to be given to the Company itself, any associate, subsidiary company or companies
and also to give guarantee securing liability of such associate, subsidiary company or companies.

To hold shares and invest its money in any other company as may be found proper.

To issue guarantees and/or stand as surety for any associate, subsidiary company or companies,
sister concern and/or any other company, person and also to create mortgage and/ or charges on
its own property (including shares) as security thereof.

Generally to do all such other things as in the opinion of the Board of Directors of the Company
are incidental or conducive to the attainment of above objects of the Company or any other
objects, provided those are not contrary to law in force.

[t is hereby declared that the objects as set forth in above clauses shall be regarded as separate
and independent objects of the Company, except where the context otherwise expressly require,
and shall in no way be limited or restricted by reference to or inference from the terms of any of
the clauses to or by the name of the Company.

The liability of the members of the Company is limited.

AUTHORISED SHARE CAPITAL

The Authorized share capital of the Company is Taka 1000,00,00,000.00 (Taka one thousand
crore) divided into 100,00,00,000 (One hundred crore) shares of Taka 10.00 (Taka Ten) each
with power to increase and reduce the capital and to divide the shares in the capital for the time
being into several classes and to attach thereto respectively such preferential qualified, deferred
or special rights or privileges or in ac?r AT é the Articles of the company and to vary or
modify or abrogate any such rights,%p d conditions as may for the time being

provided by the Articles of the companysgrFe. g@islative provisions for the time being in force
in that behalf.
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We, the following persons whose names and addresses are subscribed below are desirous of being
formed into a public limited company in accordance with this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the company set opposite to our
respective names and we signed before the witnesses.

"

Submarine Cable Project.)

[
Name address & description of g Gt shars Age/Date | Signature of
Sl. No. . taken by each : ;
Subscribers : of Birth subscribers
subscriber

01. | Mr. Igbal Mahmood 2 (Two) shares |30-11-1955 r
Secretary-in charge
Ministry of Posts & Telecommunications
(Chairman)

02. | Mr. Ahmed Hossain Khan 2 (Two) shares |12-05-1957
Joint Secretary
Ministry of SICT

03. | Mrs. Suraiya Begum 2 (Two) shares |01-02-1958
Joint Secretary
Finance Division

04. | Mr. Akhtaruzzaman Siddique 2 (Two) shares |17-10-1963
Colonel
MIST, Mirpur, cantt.

05. | Mr. Hossain Khaled 2 (Two) shares | 18-03-1974
President
Dhaka Chamber of Commerce & Industry.

06. | Mr. Dr. Khwaza Iftekhar Uddin Ahmed | 2 (Two) shares 30-09-1971
Professor, United International University.

07. | Mr. Md. Monwar Hossain 2 (Two) shares |15-10-1952 \
MD,CEO, BSCCL (Present PD of

Total

Dated: The ...... 19th. .., day of ... June..... 2008.

Name, Address & Description of witnesses

(h

(2)

MR. M. SHAMSUL KIBRIA

Director (Telecom)

Ministry of Posts & Telecommunications
Govt. of the Peoples Republic of Bangladesh.

MR. S.R. ASLAM (BSC, LLB, MBA)

Advocate, Supreme Court of Bangladesh
Apt # 1, House # 47, Oriental Prantic # |

il

14 (Fourteen) shares

d (T2 g )
Road # 1, Dhanmondi, Dhaka-1205, Bangladesh. sga@ cefeire (5eifs i)
\
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THE COMPANIES ACT, 1994
(ACT NO. XVIII OF 1994)
(A PUBLIC COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

BANGLADESH SUBMARINE CABLE COMPANY LIMITED

PRELIMINARY

The Regulation contained in the Schedule-lofthe Act, shall apply to the company so far as the same
are not excluded herein whether expressly or by implication.

INTERPRETATION

L, In these Articles unless there is anything repugnant in the subject or context inconsistent
therewith:

(a)

(2)

(h)
(1)
)
(k)
(M

(m)
(n)

(0)

“Act” means the Companies Act, 1994 (Act No. XVIII of 1994) and includes any other
law relating to companies for the time being in force in Bangladesh.

“Alternate Director” means the director for the time being of the Company.

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

“Chairman” means the Chairman or the Company for the time being.
“Company” means Bangladesh Submarine Cable Company Limited (BSCCL.).

“CDBL” means the Central Depository Bangladesh Limited formed to carry on the
functions of a depository under the Depository Act, 1999 (Act No VI of 1999).

“Directors” means the Directors including the Managing Director for the time being of
the Company or the Directors including the Managing Director assembled at the Board
or Board Meeting.

“Secretary” means a person appointed as Secretary of the Company under the Act its
official engaged for the purpose.

“Government” means the Government of the People's Republic of Bangladesh.
“Dividend” includes Bonus shares.

“Inwriting” or “Written” shall include printing lithography and any other mode of
representing or reproducing wogm a wsm% from.

“Month” means English calen

“Office” means the Registered offigeForafic time being of the Company
“Proxy” includes attorney appointed under an instrument of Proxy,
power of attorney or other authority T%Htihg and such constituted attorney need not be

a member of the Company.

“Register” means the Regisf&g
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(p) “Registrar” means the Registrar of Joint Stock Companies, Bangladesh.

(q) “Seal” in cans the Common Seal of the Company.

(r) “SEC” means the Securities and Exchange Commission.

(s) “These Presents” means these Articles of Association as originally framed and / or as
altered from time to time.

And words importing masculine gender only shall include feminine gender and vice versa.
Words importing persons shall include corporate bodies. Words importing the singular
number shall include the plural number and vice versa.

Subject as aforesaid any words or expressions defined in the Act, shall, except where the
subject or context forbids, bear the same meaning in these Articles.

Marginal Notes

Commencement
of Business

Shares Capital

2 The Marginal Notes hereto shall guide the construction hereof.

L

PUBLIC COMPANY

Company is a Public Limited, within the meaning of clause (r) of section 2
(1) of the Act.

BUSINESS

The Business of the Company shall include all or any of the several objects
expressed in the Memorandum of Association or within its scope and
meaning all matters incidental thereto or any one of them as the Directors in
their discretion  shall think it.

COMMENCEMENT OF BUSINESS

The company shall be entitled to commence its business from the date of
issuance of certificate of commencement of business under section 150 of the Act.

SHARE CAPITAL

The Authorized share capital of the Company is Taka 1000,00,00,000.00
(Taka one thousand crore) divided into 100,00,00,000 (One hundred crore)
shares of Taka 10.00 (Taka Ten) each with power to increases or reduces the
share capital for the time being and to divide, sub divide and consolidate the
shares in the capital of the Company into several classes or stocks and
attached thereto respectively such preferential, qualified, deferred or special
rights or privilege itigns and as may be determined by the Company
in General Meetifig g gmodify vary, modify or abrogate such right
privileges or co&i'% 8% apd also to issue shares of higher or lower
denominations.

Any issue of shar&eapi ebenture will be subject to condition set be the
SEC if any.
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The Company shall cause to be kept a Register of members and an index of
Members in accordance with the Act.

The Register of Members and the index of Members shall be open to
inspection of members gratis and on payment of Taka 100 for each
inspection, any such Member or person may take extracts there from.

The Company shall send to any member on request extracts of the Register
of Members or of the list and summary required under the Act on payment of
fifty paisa for every hundred words of fractional part thereof The Extract
shall be sent within a period of ten days exclusive of non working day and
days on which the transfer books of the Company are closed commencing on
the day next after the day on which the members request is received by the
Company.

Subject to the Provisions of the Act and these presents 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
including preference sharers and /or shares with restricted voting rights and
either at a premium or at par or subject to compliance with the provision of
Section 153 of the Act at a discount and at such time as they may from time
to time think fit.

The Minimum subscription upon which the Directors shall proceed with
allotment of shares shall be Taka 1400/-

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

Save as herein otherwise provided and subject to the provisions of the
Depository Act 1999 and any other law for the time being in force, the
company shall be entitled to treat the person whose name appears on the
Register of Members as the holder of any share as the absolute owner thereof
and accordingly shall not except as ordered by a court of competent
jurisdiction or as bﬁa P x:% be bound to recognize any benami, trust or
equity or equitable §oR other claim to or interest in such share of

have expressed or implied
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Except to the extent allowed by section 58 of the Act no part of the funds of
the Company shall be employed in the purchase of as lien on the security of
the shares of the Company.

UNDERWRITING COMMISSION AND BROKERAGE

The Company may subject to any restrictions by the SEC or section 152 of the
Act at any time pay a commission to any person for subscribing or agreeing to
subscribe whether conditionally for any shares debentures or debenture stock
of the Company or procuring or agreeing to procure subscriptions, whether
absolute or conditional for any shares debenture stock of the Company and the
amount or rate of initial underwriting commission shall not exceed 2 1/2% of
the price at which the shares debentures stocks are issued or sold. The
Company may also pay an additional or extra commission at 2 1/2% on the
nominal amount of share, debenture stocks actually taken up or required to be
taken up by the underwriters. The company may also pay brokerage not
exceeding 1% of the price of the share, debenture or debenture stock actually
sold through brokers. The commission or brokerage may be paid or satisfied
subject to the provisions of the Act, either fully or partly in cash or in shares,
debentures or debenture stock of the Company.

CERTIFICATES

The certificate of title to share shall be issued under the seal of the Company
and shall bear the signatures of the Managing Director and one Director or the
Managing Director and the Secretary as authorized by the Board. It shall be a
condition of issue of the share that certificates of such shares shall be ready
for delivery within three months of the allotment or transfer of such shares, as
the case may be, unless the conditions of issue of the shares, otherwise
provide. If Shares or the Company are dematerialized and registered through
the records of the depository then no share certificates need be issued.

Every member shall be entitled, without payment to one certificate for all the
share of each class or denomination registered in his name or if the Director
so approve, upon paying such fee or fees as the Directors may from time to
time determine or at the discretion of the Director without payment of fees, to
several certificates for one or more shares of each class.

s}f‘@l specify the number and denoting numbers of
the shares in res Al 'c it is issued and the amount paid thereon and
shall be in such forg as b & Directors sl1aij;escribe or approve. Where a
member has transferredra part of the share comprised in his holding he shall
be entitled to a ¢ f&%-m& balance without charge. The certificate to
shares registered in the.na %e of two or more persons shall be delivered to the

ETCANTEr,

Every certificate

person first nam@on Ihe
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If any certificate be worn out, defaced or rendered useless for any cause
whatsoever then upon production thereof the Directors may order the same to
be cancelled and issue new certificate(s) in lieu thereof on such indemnity as
the Directors deem adequate A sum not exceeding Taka five shall be paid to
the Company for every certificate issued under this clause. The Directors in
their discretion may waive such fee.

CALLS

. Subject to any requirement of the Depository law if the shares of the

Company are dematerialized, the Directors may from time to time make such
Calls as they think fit upon the members in respect of all moneys unpaid on
the shares held by them and not by the conditions of allotment thereof made
payable at fixed times and each member shall pay the amount of every call so
made on him to the person and at the time and place appointed by the
Directors. A call may be made payable by installments.

A call shall be deemed to have been made at the time when the resolution of
authorizing such call was passed and may be made payable by members on
the register of Members, on such date or at the discretion of the Directors on
such subsequent date as shall be fixed by the Directors.

Not less than twenty-one days notice of every call shall be given specifying
the time of payment provided that before the time for payment of such call the
Directors by notice in writing to the members may revoke the same.

. The Director may from time to time, at their discretion, extend the time fixed

for the payment of any call.

If by the terms of issue of any share or otherwise any amount is made payable
at any fixed time or by installments at fixed time whether on account of the
amount of the share or by way of premium every such amount or installments
shall be payable as it if were a call duly made by the Directors and of which
due notice has been given and all the provisions herein contained in respect of
calls shall relate to such amount or installment accordingly.

. If the sum payable in respect of any call or installment be not paid on or

before the day appoig %em thereof, the holders for the time being or
allotted of the shar&i
installment shall be dug:zshdli€pay interes
: ; Be (°
Directors consider for thempayme <

the Directors may WaiSed
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The Directors may, if they think fit receive from any member willing to
advance the sum, all or any part, of the moneys due upon the shares held by
him beyond the sums actually called for and upon the moneys so paid advance
or so much thereof exceeds the amount of the call then made upon the shares
in respect which such advance has been made, the Company may pay interest
at such rate per annum to the number paying such sum in advance as the
Directors agree upon and the Directors may at any time repay the amount so
advance upon giving to such number a notice in writing.

FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any call or installment or
any money due in respect of any shares either by way of principal or interest
on or before the day appointed for the payment of the sum, the Directors may
at any time thereafter during such time as the call or installment or any part
thereof or other moneys remain unpaid or a judgment or decree in respect
thereof remains unsatisfied in whole or in part serve a notice on such member
or on the person.

The notice shall name a day not being less then fourteen days from the date of
the notice on which such call or installment or such part or other moneys as
aforesaid and such interest and expenses are to be paid. The notice shall also
state that in the event of non-payment at or before the time at the place
appointed, the share in respect of which the call was made or installment is
payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid are not complied with any or
the shares in respect of which such notice has been given may at any time
thereafter before payment of all calls or installments, interest and expenses or
the money due in respect thereof be forfeited by a resolution of the Directors.
Such forfeiture shall not include dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, entry of any such date thereof
shall be made in the Register of Members.

Any shares so forfeig? %emed to the property of the company and
may be sold, re-allott

se disposed of either to the original holder
thereof or to any other peﬁan upon s

erms and in such manner as the
Directors shall think fmm




-

Power to annual
forfeiture

Shareholder still
liable to money

Company’s lien
on shares

As to enforcing

Application of
proceeds of sale

Certificate of
forfeiture

Title of purchase
and allotted
forfeited share

28.

29,

30.

32.

3%

34.

2014416030

The Directors may at any time before any share so forfeited shall have been
sold. re-allotted or otherwise disposed of annul the forfeiture thereof upon
conditions as they think fit.

Any member whose shares have been forfeited shall notwithstanding be liable
to pay and shall forthwith pay to the Company all calls, installments, interest,
expenses and other money upon or in respect of such shares at the time of the
forfeiture together with interest thereon form the time of the forfeiture until
payment at such rate not exceeding 10 percent per annum or as the Directors
may determine and the Directors may enforce the payment of the whole or a
portion thereof, if they think fit, but shall not be under any obligation to do so.

The Company shall have no lien on its fully paid shares. In the case of partly
paid up shares, the company shall have a first and paramount lien only for all
moneys called or payable at a foxed time in respect of such shares, unless
otherwise agreed. The Directors may at any at any time declare any share to
be wholly or in part exempt from the provision of this clause.

For the purpose of enforcing such lien the Directors may sell the shares under
lien by sale subject thereto in such manner as they think fit, but no sale shall
be made unless sum in respect of which the lien exists is payable and until
notice in writing of the intention to sell shall have been served on such
member or the person, if any entitled by transmission to the shares and default
shall have been made by him in payment of the sum presently payable for
seven days after such notice.

The net proceeds of any such sale after payment of the cost of such sale shall
be applied in or towards the satisfaction of the debt or liability in respect
whereof the lien exists so far as the same is presently payable and the residue,
if any, be paid to the member or the person, if any entitled by transmission to
the shares so sold.

A certificate in writing under the hand of a Director that the call in respect of
a share made. and that the forfeiture of the share was made by a resolution of
the Directors to that effect, shall be conclusive evidence of the fact stated
therein as against all persons entitled to such shares.

The Company may receive the consideration, if any, given for the share on
any sale, re-allotment or other disposition thereof and the person to whom
such share is sold, re-allotted or disposed of may be registered as the holder of
the share and sha Faboud to see to the application of the consideration,
if any, and his ti : :_-"’ e shall not be affected by any irregularity or
invalidity in the prosggdrt S eiture, sale, re-allotment or
other disposal of %&%& The Diréctors shall issue, even if the certificate
hereof has not beervideh to the Company by the former holder of said
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TRANSFER AND TRANSMISSION OF SHARES

Upon issue of shares to the public and listing in the Stock Exchange, the SEC
and Stock Exchange Regulations relating to demitting the shares and
transferring shares through CDBL shall apply. Until then the following
regulations shall apply to transfer of shares.

The Company shall keep a book to be called the ‘Register of Transfer’ and
therein shall fairly and distinctly enter the particulars of every transfer or

transmission of any share.

The instrument of transfer of any share shall be in writing in the usual
common form or in the following form or as near thereof as circumstances

with admit:

BANGLADESH SUBMARINE CABLE COMPANY LIMITED (BSCCL)

L s ms s s RS AP S R e AT (hereinafter called the transferor) of (address of

the transferor) in consideration of the sum or Taka paid to me by the transferee do hereby transfer to

the transferee

.........................

share (or shares) numbers from in the under taking called the

BANGLADESII SUBMARINE CABLE COMPANY LIMITED to held unto the transferee, his
executors, administrators and assigns, subject to the several conditions on which I held the same
immediately before the execution hereof and 1, the transferee do hereby agree to take the said share

(or shares) subject to the conditions aforesaid.

As witness our hands the ..., daY OF cvorerenesssransrmsesasiansssisase 200...
TRANSFEROR (S) TRANSFEREE (S)
WITNESS: WITNESS:

The Directors may from time to time alter or vary the form of such transfer.

[nstrument of
transfer to be
deposited in the
registered office
shares

38. Every Instrument of transfer shall be left at the registered office of the

Company for registragion accogpanied by the certificate of the shares to be
transferred and suc -o’ﬁi"”‘- as the Directors may require to prove title
of the transferor or hjs¢iyed transfer the shares, the transferee shall, be
registered as a member 1 %e@ect of such shares. The Directors may waive the
production of any ccmm fice satisfactory to them of its loss or
destruction or otherwise.
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Every such instrument of transfer shall be signed by both the transferor and
transferee and the transferor shall he deemed to remain the holder of such
share transferee until the name or the transferee is entered in the Register of
Members in respect thereof.

The Directors may at their discretion decline to register or acknowledge any
transfer of share other than fully paid up shares upon which the company has a
Jien or whilst any member executing the transfer is either alone or jointly with
any other person or persons indebted to the Company on any account
whatsoever or whilst any money of the shares intended to be transferred or
any of them remain unpaid. Such refusal shall not be affected by the fact that
proposed transferee is already a member. The registration of a transfer shall be
conclusive evidence of the approval by the Directors or the transfer.

No transfer shall be made to an infant, or person of unsound mind but transfer
can be made to any corporate body.

It shall not he lawful for the Company to register transfer of any shares unless
the proper instrument of transfer duly stamped and executed by the transferee
and the transferee has been delivered to the Company along with the script
provided that if it is proved to the satisfaction of the Directors of the Company
that an instrument of transfer signed by the transfer and transferee has been
lost, the Company may, if the Directors think fit, on the application in writing
made by the transferee and bearing the stamp required by an instrument of
transfer, register the transfer on such terms as to indemnity as the Directors
may think fit.

If the Company refuses to register the transfer of any shares, the Directors
shall within six weeks from the date on which the instrument of transfer is
lodged with the company, send to the transferee and the transferor notice of
the refusal.

Nothing in clause 43 shall prejudice any power of the Company to register as
shareholder any person to whom the right to any share has been transmitted by
operation of law.

The instrument
and shall remain 1y

Directors may dc%ﬁ@vrmwr alton demand be returned to the persons
depositing the safff@™Tfe*Pitectors may cause (o be destroyed all transfer

deeds lying mtm& er such period as they may determine.
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Any person becoming entitled to any share in consequence of the death,
lunacy, bankruptcy or insolvency of any member or by any lawful means
other than by a transfer in accordance with these presents may, with the
consent of the Directors upon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article or of his
title as the Directors shall require, either be registered as a member in respect
of such shares or may subject to the regulation as to transfer in these presents

therein before contained transfer such shares to some other person.

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

company or the Directors to accept any indemnity.

No fee shall be charged for registration of any transfer of shares.

The Company shall not be liable for giving effect to any transfer of shares
made or purporting to be made by the apparent Legal owner thereof, as shown
or appearing in the Register of Members, to the prejudice of persons having or
claiming any equitable right, title or interest in the same shares
notwithstanding that the Company may have/had notice of such of equitable
right, title ‘or interest or notice prohibiting registration of such transfer, and
may have entered such notice referred thereto in any book of the Company
and the Company shall not be bound or required to regard or attend or give
effect to any notice which may be given to them of any equitable right, title or
interest or be under any liability whatsoever for refusing or neglecting so to
do, though it may have been entered or referred to in some book of the
Company but the company shall nevertheless be at liberty to regard and attend
to any such notice and give effect thereto, if the Directors shall so think fit.

The Directors shadt ha
as required by $ec
Company for suclpgfiade6r periods of i

days in each year ik <

i@r on giving seven days notice by advertisement
D df the Act, to close the transfer books of the

e not exceeding in the whole 45
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CONVERSION OF SHARES INTO STOCK

The Directors with the sanction or resolution of the Company in General
Meeting may convert any paid up shares into stock and may re-convert may
stock into paid up shares of any denomination. When any shares have been
converted into stock the several holders of such stock may henceforth transfer
their respective interests therein or any part of such interests, in the same
manner and subject to the same regulations as and subject to which fully paid
up shares in the company’s capital may be transferred or as near thereto as
circumstances will admit.

The stock shall confer on the holders thereof respectively the same privileges
and advantages as regards participation in profit and voting at meeting of the
Company and for other purposes as would have been conferred by shared or
equal amount in the capital of the company of the same class as the shares
from which such stock was converted.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The Company may from time to time subject to the provision of the
Memorandum of Association, in General Meeting, increase its share capital
by the creation of new shares of such amounts as it thinks expedient.

The new shares shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto as the General Meeting creating the
same shall direct and if no direction be given, as the Directors shall determine
and in particular such shares may be issued with a preferential or qualified
right to dividends and distribution of assets of the Company. Preference
shares may be issued on the terms that they are at he option of the Company
liable to be redeemed.

. The new shares, resulting from and increase of capital as aforesaid may be

issued or disposed of by the Company in General Meeting or by the Directors.

Except so far as otherwise provided by the conditions of issue or by these
presents any, Capital raised by the creation of new shares shall be considered part
of the original ordinary capital and shall be subject to the provisions herein
contained with reference to the subscription, payment of calls and installments,
transfer and Transmission, forfeiture, lien, surrender, voting and otherwise.

 On the issue of redeemable preference shares the following provision shall

take effect:

01. No such shge k b redeemed except out of the profits of the
Company whigh'weiddtherwise be available for dividend or out of the

ade for the purpose, out of the sale
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02. No such shares shall be redeemed unless they are fully paid.

03. Subject to the provisions of the Act and this Article, the redemption of
preference shares under these presents shall be effected in accordance
with the terms and conditions of their issue and failing that in such
manner as the Directors may think fit.

Subject to confirmation by the Court, the company may by special resolution
reduce its share capital in any manner and to the extent authorized by the Act.

The Company in General Meeting by ordinary resolution alter the conditions

of its memorandum as per provision of section 53 of the Act and may:

01. Consolidate and divide all or any of its share capital into shares of larger

amounts than its existing shares:

02. Convert any of its fully paid up shares into stock and reconvert these into

shares of any denomination.

03. Sub-divide shares or any of them into shares of smaller amounts than
originally fixed by the Memorandum subject nevertheless to the

provision of the Act.

04. Cancel shares which at the date of such General Meeting have not been
taken by any person and diminish the amount of the shares so cancelled.

MODIFICATION OF CLASS RIGHTS

Subject to the provisions of section 71 of the Act and any restriction imposed
by the SEC if at any time the capital of the company by reason of the issue of
preference shares or otherwise is divided into different classes of shares, all or
any of the rights and privileges attached to each class may be modified,
abrogated or dealt with by agreement between the Company and any person
purporting to contract on behalf of the class provided such agreements is (a)
ratified in writing by the holders of at least three fourth of the nominal value
of the issued shares of the class and (b) confirmed by an Extra ordinary
Resolution passed at separate General Meeting of the holders of shares of that
class and (c) the provision hereinafter contained as to General Meeting shall
such meeting, except that the quorum thereof
presenting by proxy one half of the nominal

mutatis mutandis

shall be members #o0 n
amount of the 1ssuec?§ﬁ8? of that class. The modification of rights has to be

approved by the com"""‘ by
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JOINT HOLDERS

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

01. The joint holders of any share shall be liable severally as well as jointly
for and in respect of all calls and other payments which ought to be
made in respect of such share.

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

03. Anyone of such joint holders may give effectual receipts for any
dividends or other money payable in respect of such share.

04. Only the person whose name stands first in the Register of Members as
one of the joint holders of any share shall be entitled to take delivery of
the certificate relating to such or to receive notice which expression shall
be deemed to include all documents mentioned in these Article any notice
given to such person shall be deemed notice to all the joint-holders.

05. Anyone of two or more joint holders may vote at any meeting either
personally, by attorney or proxy in respect of such shares as if he was
solely entitled thereto and if more than one of such joint holders be
present at any meeting personally or by attorney then that one of such
persons present whose name stands first or higher, as the case may be
on the Register in respect of such share shall alone be entitled to vote in
respect thereof but the other or others of the joint holders shall be
entitled to be present at the meeting provided always that a joint holder
present at any meeting personally shall be entitled to vote in preference

to a joint ho y attorney or proxy and stand first or higher,
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BORROWING POWERS

Subject to the provisions of these presents, the Directors may from time to
time at their discretion borrow any sum of money for the purpose of the
Company from Bangladesh or abroad.

The directors may raise and secure the payment of such sum or sums in such
manner and upon such terms and conditions in all respect as they think fit and
in particular by the issue of bonds, perpetual or redeemable debentures or
debenture stocks or mortgage or charge or other security on the undertaking
or the whole or  any part of the property of the Company both present and
future including its uncalled capital for the time being.

Any bonds, debentures, debenture stocks or other securities issued or to be
issued by the Company shall be under the control of the directors who may
issue upon such terms and conditions and in such manner and for such
considerations they shall consider beneficial to the Company.

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

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

If any uncalled capital of the Company is included in or charged by any
mortgage or her security, the Directors may authorize the person in whose
favor such mortgage or security is executed or any other person in trust for
him to make call on the members in respect of such uncalled capital and the
provisions hereinbefore contained in regard to calls shall mutatis mutandis
apply to call made under such authority and such authority may be made exercisable
either conditionally or unconditionally and either to the exclusion  of the
Director's power or otherwise and shall be assignable, if expressed so to be.

Subject to the provision of section. 102 of the Act, if the Directors or any of
them or any other person shall become personally liable for the payment of
any sum primarj V Juaf nﬁhe Company, the Directors may execute or cause
to be executed agy charge or security over or affecting the whole or
any part of the d8sgf§ @fthe company by way of indemnity to secure the

Directors or per&mﬁwﬁ
such liability. =™ =%

iable as aforesaid from any loss respect of
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The directors shall cause a proper register to be kept in accordance with
provisions of the Act of all mortgages, debentures and charges specifically

kept affecting property of the Company and shall cause the requirements of the Act
in the behalf to be duly complied with so far as they fall to be complied with
by the Company.
STATUTORY MEETING
Statutory 70. The Statutory Meeting of the Company shall be held at such place and time not
Meeting less than one month or more than six months from the date at which the

Annual General 71.
Meeting

Annual T2

Summary

Directors may 73.

call Extra
Ordinary

Calling of Extra  74.

Ordinary
Meeting

Company is entitled to commence business as the Directors may determine and
in connection therewith the Directors shall comply with the provisions of the Act.

GENERAL MEETING

The first General Meeting of the Company shall be held within eighteen
months from the date of incorporation of the company and thereafter
subsequent General Meetings shall be held once at least in every calendar year
within fifteen months from the date of the last annual General meeting of the
company at such time and place as may be determined by the directors. Such
general Meeting shall be called Annual General Meeting and all other meetings
of the Company other than the Statutory Meeting shall he called Extra

Ordinary General Meetings.

The Directors shall prepare the annual list of the members in accordance with
Section 36 of the Act and summary of share capital and forward the same to

the Registrar of Joint Stock Companies.

The Directors may call Extraordinary General Meeting whenever they think fit.

01. The Directors shall on the requisition of the holders of not less than
one-tenth of the issued share capital of the Company, upon which all on
requisition class or other sums then due have been paid forthwith
proceed to call an Extraordinary General Meeting of the Company.

02. The refﬁ i

g "‘-‘ state the objects of the meeting and must be signed

[ N

by the e 1% and deposited at the Registered Office of the

Company ik eiay consists_of-several documents in like form each
sl

signed byRamctor Hfiite Tequisitions., In case of joint holders of shares all

E * = |
such holderstshall sign the requisition.
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03. If the Directors do not proceed within 21 days from the date of the
requisition being so deposited to cause a meeting to be called, the
requisitionsts or a majority of them in value may themselves call the
meeting but in either case any meeting so called shall be held within
three months from the date of the deposit of the requisition.

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

Fourteen day's notice at least of every Annual General Meeting other than a
meeting for the passing of a Special Resolution and by whomsoever called,
specifying the date, hour an place of the meeting and with a statement of the
business to be transacted at the meeting, and incase, it is proposed to pass an
Extraordinary Resolution, the intention to propose such resolution as an
Extraordinary Resolution, shall be given to the person entitled under and in the
manner provided by the Act and these presents; such notice is to be given in
the manner specified herein of the mode of service notice.

Where it is proposed to pass a Special Resolution the notice shall mention it so
and in meeting or for twenty-one day's notice specifying the date, hour and
place of meeting and the nature of the business shall be given to the persons
entitled to the notice.

With the consent of all members entitled to receive notice of a meeting or to
attend and vote at any such meeting, a meeting may be convened by shorter
notice in any manner, as the members think fit.

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

The Director/Member who for the time being absent from Bangladesh shall be
deemed to have been properly notified, if the notice is sent to his address
registered with the Company.

PROCEEDING AT GENERAL MEETING

The business of any ordinary general meeting shall be to receive and consider
the Profit a -: count, the Balance Sheet and the Reports of the
Directors a u.‘-' .

in the place
and to transact
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Seven members entitled to vote and present in Person shall be a quorum for a
General Meeting and no business shall be transacted at any General Meeting
unless the quorum requisite be present at commencement of the business.

The Chairman of the Board of Directors of the company shall be entitled to
take the Chair at every General Meeting. If there be no Chairman or if at any
meeting he shall not he present within fifteen minutes after the time appointed
for holding such meeting or is - unable to be present due to illness or any other
cause or is unwilling to act the Directors present may choose one of their
members to act as Chairman of the meeting and in default of their doing so the
members present shall choose one of the Directors to-take the chair and if no
Director is present or Directors present not willing to take the chair the
members present shall choose one of them to be the chairman or the meeting.

If within half an hour after the time appointed for holding the General Meeting
a quorum be not present at the meeting if convened on the requisition of
shareholders shall be dissolved and in every other case stands adjourned to the
same day in the next week at the same time and place. If at such adjourned
meeting a quorum be not present those members present shall be quorum and
may transact the business for which the meeting was called.

The Chairman with the consent of the meeting may adjourn any meeting from
time to time and from place to place.

The Directors shall have power to postpone any general meeting except any
General Meeting called pursuant to a requisition.

Except as provided by the Act in the case of the statutory adjourned-meeting,
no business shall he transacted at any adjourned meeting other than business,
which might have been transacted at the meeting, from which the adjournment

took place.

At any General Meeting a resolution put to the vote of the meeting shall be
decided on show of hands unless a poll before or on the declaration of the
result of the show of the hands is demanded by at least 5 (five) members
present in person or by proxy or the Chairman of the meeting or by any
member or members holding not less than one tenth of the issued capital
carrying voting righgs and unless a poll is so demanded a declaration by the
Chairmag# t ution has on a show of hands been carried or carried
unanimous! m narticular majority or lost and an entry to that effect in
the book o ﬁdings 0 etings of the Company shall be conclusive
evidence efith ithout frothier proof of the number or proportion of the
votes recorded. avor of or against that resolution.
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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 and interval of adjournment and the result of the poll shall be deemed to
be resolution of the meeting at which the poll shall be deemed to be resolution
of the meeting in which the poll was demanded.

The demand for a poll may be withdrawn.

In the case of an equality of votes, whether on a show of hands or at a pool,
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to a casting vote in addition to his
votes to which he may be entitled to as a member,

Any poll duly demanded n the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting and without
adjournment.

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

Minutes shall be made in books provided for the purpose of all resolutions and
proceedings at General Meeting and such minutes if signed by any person
purporting to have been the Chairman of the meeting to which it relates or by
the person who shall preside as Chairman at next succeeding meeting shall be
receivable as evidence of the facts herein stated without further proof.

The Books containing minutes or proceedings of General Meeting of the
company shall be kept at the Registered Office of the Company and shall
during business hours, subject to such reasonable restrictions as the Company
in General Meeting may from time to time impose so that not less than two
hours in each day be allowed for inspection, be open to the inspection of any
member without charge. Any member shall at any time after seven days from
the meeting be entitled to be furnished free of charge or within seven days
after he has made request in that behalf to the company with a copy of any
minutes referred to above at a charge not exceeding fifty paisa for every
hundred words.

VOTES OF MEMBERS

01.

02.
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A representative of a corporate body which is a member of the company duly
authorized by a resolution of the Directors of such corporate body in
accordance with the provisions of the Act. may vote on a show of hands and on
a poll as if he was member of the Company. The production at the meeting of a
copy of such resolution duly signed by one director of such corporate body
under its common seal and certified by him as being a true copy of the
resolution shall be accepted by the Company as sufficient evidence of the

validity of his appointment.

Any person entitled under these present {0 transfer any share under
“Transmission clause” may vote at General Meeting in respect thereof as if he
was the registered holder of such shares provided that at least 48 hours before
the time of holding the meeting or adjourned meeting, as the case may be at
which he proposes to vote, shall satisfy the Directors of his right to transfer
such shares unless the Directors shall have previously admitted his right to

vote at such meeting in respect thereof.

Votes may be given either personally or by attorney or by proxy through any
member or members or in the case of a corporate body also by a representative

duly authorized as aforesaid.

The instrument appointing a proxy shall be in writing under the hand of the
principal or his attorney or if such principal is a company or corporation under
its common seal or under its common seal or under the had of a person duly
authorized by such company or corporation in the behalf, or under the hand of
its attorney who may be appointed.

01. No person shall act as proxy unless the instrument of his appointment
and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority shall have
been deposited at the registered office at least 48 hours before the time
for holding the meeting at which the person named in the instrument of
proxy to vote and in default, the instrument appointing the proxy shall
not be treated as valid.

02. No attorney shall be entitled to vote unless the power of attorney of

other instrument appointing an attorney or a notarially certified copy

thereof has either been registered in the records of the Company at any

ar¥48 hours before the time of the meeting at which the

rument of proxy proposes to vote and in default, the
foxy shall not be treated as valid.

persoft

11k
instrumene
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03. Notwithstanding that a power of attorney or other authority has been
registered in the records of the Company, the Company may by notice in
writing addressed to the member or the attorney at least two days before
the date of the meeting require him to produce the original power of attorney
or authority and unless the same is thereupon deposited with the
Company the attorney shall not be entitled to vote at such meeting unless
the Directors in their absolute discretion excuse such non production or

deposit.

If any such instrument of appointment be confined to the object appointing of
Proxy or substitute for voting at meetings of the company it shall remain
permanently or for such time as the director may determine in the custody of the
company, and if embracing other objects a copy thereof, examined with the original,
shall be delivered to the company to remain in the custody of the Company.

Every instrument of proxy whether for a specified meeting or otherwise shall,
as nearly as circumstances will admit, be in the form or to the following:

BANGLADESH SUBMARINE CABLE COMPANY LIMITED (BSCCL)

102.

103.

I s aniamssnr b s s member of the Bangladesh Submarine
Cable Company Limited do hereby appoint of ..................... (or railing
him) of as my proxy to attend and vote for me and on my behalf at the
(Ordinary or Extraordinary as the case may be) General Meeting of the
Company to be  held on the ............ Aday of s sares corns 200 and at any
adjournment thereof.

Inwitness my hand this ... ...suswisssinessinai T (R RO 200.
SHHed BY & uvnummnusvaiissss sy

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the
proxy or of any power of attorney under which such proxy was signed or the
transfer of the share in respect of which the vote is given provided that no
intimation in writing of the death, revocation or transfer shall have been

received at the office before the meeting.

No objecg il be thade to the validity of any vote except at the meeting at
which suc SWalFbe tendered and every vote whether given personally or
by proxy not digallowed at i meeting or poll shall be deemed valid for all

purposes G Shuaaneering or poll whatsoever,
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The Chairman of any meeting shall be sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall
be the sold judge of the validity of every vote tendered at such poll.

Any member shall at all General Meetings of the Company enjoy the same rights
and be subject to the same liabilities as all other members of the same class.

DIRECTORS

Until otherwise determined in the General Meeting of the company the
number of Directors shall not be less than 7, no more than 9.

As long as the Government holds majority shares in the Company it may
nominate persons in such proportions in the Board as it may decide.

Till such time as all Directors are appointed in the manner as above, the
following persons shall constitute the First Board of Directors of the Company.

01. Mr. Igbal Mahmood

02. Mr. Ahmed Hossain Khan

03. Mrs. Suraiya Begum

04. Mr. Akhtaruzzaman Siddique

05. Mr. Hossain Khaled Saifullah

06. Mr. Dr. Khawza Iftekhar Uddin Ahmed
07. Mr. Md. Monwar Hossain

REPRESENTATIVES AT MEETINGS

Any corporation or company which is a member of the Company may
nominate a person to be their nominee Director, by resolution of its Directors
or other governing body, authorize such person as it thinks fit to act as its
representative at any meeting of the Company inclusive of meeting of Board
of Directors. The person so authorized shall be entitled to exercise the same
powers on behalf of that corporation or company which he represents, which
that corporation or company could exercise as if it is an individual member of
the Company. But the person so nominated need not hold any qualification
shares in his name.

The Qualificatign of a Director of the Company other than the Nominee
Directors shalé k' ng in his/her own unencumbered shares in the
.,. g

company of théagtRehs minal value of Taka 200 relax able in the case of
Directors represch nterest ly_idh’rg"é‘hares of the requisite value. A
Director may aefibe equiring his/her qualification shares but shall in any
case acquire the SAmg witl
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110. The Directors may at the request of a Director appoint any person approved

111

112,

113.

114.

115.

116.

by such Director to be an ‘Alternate Director’ to represent such Director and
such appointee while he holds office as an Alternate Director shall be entitled
to notice of meeting of directors and in the absence of the director whom he
represents to attend and vote accordingly but he shall not be required to hold
any qualification share. The Alternate Director so appointed shall vacate the
office of the Alternate Director when removed from office at the request of
the Director whom he represents and any appointment or removal under this
Article shall be affected by the Directors upon the request in writing to the company
under the hand of the Director whom the Alternate Director is to represent.

Every person acting as an Alternate Director shall be deemed to be the agent
of the Director whom he represents.

The Board shall decide the remuneration of a Director per meeting, for
attending a meeting by him, from time to time.

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

If any Director being willing is called upon to perform extra services or to
take any special exertions for any of the purposes of the Company or in
special attention to the business of the Company, the company may
remunerate such Director either by a fixed sum or a percentage or profits or
otherwise as may be determined by the Directors and such remuneration may
be either in addition to or in substitution for his remuneration above provided.

The Directors shall have power at any time and from time to time to appoint
subject to the provision of these present, any person as a Director either to fill
in a casual vacancy of Directors or as an addition to the Board. Any Director
so appointed shall hold office only until next following ordinary General
Meeting of the Company and he shall be eligible for re-election.

Subject to the provisions of the Act, the continuing Directors may act
notwithstanding any vacancy in their body, but if the number falls below the
the remaining Directors shall not, except in
frpose of filling up vacancies or for summoning a
b& Company aetSo long as the number is below the
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The office of a Director shall be vacated if he voluntarily resigns or becomes
disqualified under Section 108 (1) of the Act or if he is removed by his
appointer or if he is transferred, released, retired, relieved from the post by
virtue of which he acts or nominated or appointed to hold the position of
Director of the Company or cease to be a Director by transfer of his shares.

A Director shall comply with the provisions of section 105 of the Act in
relation to any contract and shall declare his interests in any matter decided
by the board at the meeting of the Directors and no Director shall vote in
respect of any contract or arrangement in which he is so interested and if he
does so his vote shall not be counted:

Provided that the Directors or any of them may vote on any contracl of
indemnity against any loss which they or anyone or more of them may suffer
by reason of becoming or being sureties or a surety for the Company. A
general notice that any Director is a member of any specified firm or a
Director or member of any specified company and is to be regarded as
interested in any subsequent transaction with such firm or company shall be
sufficient disclosure under this Article and after such general notice it shall not
be necessary to give any special notice relating to any particular transaction with

such firm or company.

A Director of this company may or become a director of any company
promoted by this company, or in which it may be interested as vendor,
member or otherwise and no such Director shall be accountable for any
benefits received as director or member of such company.

ROTATION OF DIRECOTRS

At the first Annual General Meeting of the Company all the Directors shall
retire from office. Every subsequent year, one third of the Directors or if their
number is not three or multiple of three then the number nearest to one third

shall retire from office.

The Directors to retire by the rotation every year shall be those who have been
longest in office since their last election, but as between persons who become
Director on the same day those who are to retire shall, unless they otherwise
agree among lhe?clf e%ctermmcd by lottery.
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The Company at the General Meeting at which a Director retires in manner
aforesaid may fill up the vacated office by electing a person thereto.

If at may meeting at which an election of Director ought to take place, the
place 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 Directors or such of them as have not had their places filled up
shall be deemed to have been re-elected at the adjourned meeting.

The company may be Extra-ordinary Resolution remove any Director hose
period of office is liable to determination at any time by retirement of director
in rotation, before the expiry of his period of office and may by Ordinary
Resolution appoint another person in his stead. The persons appointed should
be subject to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last elected
Director. A Director so removed shall not be eligible to become a Director.

No person, not being a retiring Director, shall be eligible for election to the
office of Director at any General Meeting unless he or his authorized agent
has, at least 7 clear days before the meeting, left at the office a notice in
writing under his hand or under the hand of such agent signifying assent to his
candidature for the office of Director.

Subject to the provisions of the Act and of this present the company in
General Meeting may from time to time increase or reduce the number of
Directors.

PROCEEDING OF DIRECOTRS

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

The Board of Directors shall meet at least once every three months.

The Chairman or the Managing Director may at any time or at the request of
at least two Direc g..\ o % or such officer of the company as may be

w . -
authorized by the Shall convene a meeting of the Directors,

:
Notice of the Meetin g&n%a Direetct & Representative of the Company
holding shares in th ra istered with the Company shall be deemed to

be valid notice; such noti irectors may be in writing of by fax or by email.
(e HEIN)
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Generally three days notice shall be given for a meeting of the Directors. In
case of emergency, the meetings may be held at a shorter notice.

The accidental omission to give notice of any such meeting of the directors to
Director shall not invalidate any resolution passed at any such meeting.

The Board of Directors shall appoint a Chairman who will preside at meetings
of the Board and at general meetings and shall be known as the Chairman of
the Company.

All meeting of the Directors shall be presided over by the Chairman, if
present, if at any meeting of Directors, if the Chairman not present at the time
appointed for holding the same, then and in that case the directors shall
choose one of them present to preside at the meeting.

Questions arising at any meeting shall decided by a majority of votes and in
case of an equality of votes, the Chairman of the meeting, whether the
Chairman appointed by virtue of these presents or a Director presiding at such
meeting, shall have a second or casting vote.

The quorum at the meeting of the Board of Directors shall be five Directors present.

The Directors in a meeting in which quorum is present shall be competent to
exercise all or any of the authorities, powers and duties by or under to these
present for the time being vested in or exercisable by Directors generally,
provided that when all the Directors except one are disqualified from voting
on any resolution by reason of the provision of the Act, the same shall
decided in General Meeting.

The Directors may appoint any committee or committees to assist them in the
discharge of their functions.

The meeting and proceedings of any such committee consisting of two or
more members shall be governed by the provisions of these present for
regulating the meetings and proceeding of the Directors, so far as the same are
applicable thereto and are not superseded by any regulations made by the
Directors under the last preceding Article.

A resolution passed by circular without any meeting of the Directors or a
committee of Dlrectors which notice has been given to all the Directors or
members of the ¢ teg f%lhu time being entitled to received such notice
and evidenced byavr{{fag# d@ the hands of all Directors in writing or fax or
smyimittee@hall subject to the provisions of the Act be as valid
and effectual as a reso L&:an duly passed at the meeting of the Directors, or such
committee called and hekgaccordance with the provisions of these presents.
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All acts done by any meeting of the Director, or by a committee of Directors,
or by any persons acting as a Director shall, notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment of
such Directors, or persons acting as aforesaid, or that they or any of them,
were disqualified be as valid as if every such person had been duly appointed
and was qualified to be a Director.

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

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

02. Ofall orders made by the Directors and Committee of Directors, and

03. Ofall resolutions and proceedings of meetings of the Directors and
Committee of Directors.

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

POWER OF DIRECOTRS

The Business of the Company shall be managed by the Directors who may
pay all expenses for getting the company registered and may exercise all
such powers and do all such acts and things as the company by its Articles of
Association or otherwise authorized to exercise and do, and are not by these
presents or by the Act directed or required to be exercised or done by the
Company in General Meeting, but subject nevertheless to the provisions of
the Act and the Articles of Association and these presents and to any
regulations not being inconsistent with Articles of Association and these
present, from time to time made by the Company in General Meeting.
Provided that no such regulation shall invalidate any prior act of the Directors,
which would have been, valid if such regulation had not been made.

Without prejudice to the general powers conferred by the last preceding
Article and other powers conferred by these presents and so as not in any way

to limit or restrict an?g‘vpﬁwers, it is hereby expressly declared that

the Directors shall hayg 3 k, b WIg POWeTS:

01. To pay costs, ch% prelimina
promotion, formafion Festab

expenses and incidental to the
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To purchase or otherwise acquire for the Company and property, rights
or privileges which the Company is authorized to acquire at such price
and generally on such terms and conditions as they think fit;

To pay for any property or rights acquired by or services rendered to the
Company, either wholly or partially in cash, or in shares, bonds,
debentures, debenture stocks or other securities of the Company, and
any such shares may be issued ecither as fully paid up and any such
bonds, debentures, debenture stocks or other securities may be
specifically charged upon all the property of the Company and its
uncalled capital;

To insure and keep insured against loss or damage by fire or otherwise
for such period and to such extent as they may think proper all or any
part of building, machinery, goods, stores, produce and other property of
the Company either separately or jointly, also to insure and keep insured
all or any portion of the goods, produce, machinery and other articles
imported or exported by the Company and to sell, assign, surrender or
discontinue any policies of assurance;

To open account or accounts with any Bank or Banks or financial
institutions and such accounts (s) shall be operated jointly or singly by
any two Directors authorized by the Board;

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

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

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

To appoint any person or persons (whether incorporated or not) as
trustees for the Company or any property belonging to the Company or
in which he is interested, or for any other purpose and to execute and do
all such acts and things as may be requisite in relation to any such trust
and to provide for the remuneration of such trustee or trustees to any
such trust and to provide for the remuneration of such trustee or trustees.

To institute, cogtluct; m@uncl or abandon any legal proceeding, by
or against the ( ﬁ',a &fficers or otherwise concerning the affairs
of the Company 8 6 compound and allow time for payment or
satisfaction any debt ﬁue, or of laims or demands by or against the
Company;
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To refer any claim or demand by or against the Company to arbitration
and observe and perform the awards;

To act on behalf of the Company in all matters relating to bankrupts and
insolvent;

To make and give receipts, releases and other discharges for moneys
payable to the Company and for the claims and demands of the
Company;

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

To invest the money of the Company not immediately required for the
purpose thereof, upon such securities and in such manner as they may
think fit and from time to time to very or realize such investment;

To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or about to incur or any
personal liability, for the benefit of the Company such mortgages of
Company’s property, present and future, as they thank fit, and any such
mortgage may contain a power of sale and such other powers, covenants
and provisions as shall be agreed on;

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

To provide for the welfare of employee or ex-employees of the
Company and the wives, and families or the dependents or connections
of the such person, by building or contributing to the building of house

or dwelling or by grants of money, pensions, allowances, bonus or other
payments or by creating and from time to time subscribing to provident
and other association, institutions, funds or trusts and by providing fund
or subscribing or contributing towards places of instruction and
recreation, hos éltals and %’ pensaries, medical and other attendance and

assistance as ink fit;
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The Directors may, before recommending any dividend, set aside out of
the profits of company such sums as may think proper for depreciation
or to a Depreciation Fund or as reserve or to reserve Fund or sinking
fund or any special fund of meet contingencies or to repay Redeemable
preference shares or debentures or for equalizing dividends or for
repairing, improving extending and maintaining any part of the property
of the Company or for such other purpose as the Directors may in their
absolute discretion think conducive to the interest of the Company and
they may invest the several sums so set aside or so much thereof as
required to be invested upon such investments, subject to the
restrictions imposed by the Act, as the Directors may think fit. They
may transfer any sum from one fund to another as the Directors think
fit, and may employ all or any of the above funds Including the
depreciation Fund, in the business of the Company or in the purchase, or
repayment of Redeemable preference shares, or debentures;

21. To appoint and at their discretion remove or suspend such manager or

23

24,

managers, secretary, officers, clerks, employees, agents, advisers and
consultants for permanent, temporary or special services as they may
from time to time deem fit, and to determine their powers and duties
and fix their salaries, emoluments and remunerations and required
security in such instance and to such amounts as they may think fit, and
also without prejudice as aforesaid, from time to time provide for the
management and transactions of the affairs of the company in such
manner as they think fit and the provisions contained in sub clauses 24
and 25 following shall be without prejudice to the general powers
conferred by this sub clause;

From time to time and any time to establish any Local Board or
committee for managing any of affairs of the company and to appoint
any persons to be members of any such Local Board or committee and
to fix their remuneration. And from time to time, at any time to delegate
to any person so appointed any of the powers, authorities and discretion
for the time being vested in the Directors, as the Directors may think fit,
and the Directors may at any time remove any person so appointed and
may annual or very such delegation, any such delegates may be
authorized by the Directors to sub- delegate all or any of the powers,
authorities and discretion for the time being vested in them;

_ ai\ &0 time by power of Attorney to appoint any

3 h § the attorney or attorneys of the Company for

such purpose and Wit &uch powers, authorities and discretion, not

exceeding those venmd in or rsable by the Directors under these
=fem

present, and od and subject to such conditions as the

Directors may fro

At any time ang
person or pe

.
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25. Generally, subject to the provision of the Act and these presents to
delegate the powers, authorities and discretion vested in the Directors to
any persons, firms, company, or fluctuating body or persons as
aforesaid. Any such delegate or attorney as aforesaid may if authorized
by the Directors sub-delegate all or any of the powers, authorities and
discretion for the time being vested in him;

26. To enter into all such negotiations and contracts and rescind and very all
such contracts and execute and do all such acts deeds and think in the name
and on behalf of the Company as they consider expedient for or in relation
to any of the matters aforesaid or otherwise for the purpose of the Company;

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

28. To decide and to give directions on any matter of management and
business of the Company.

29. To borrow such money as are needed for the purpose of the Company
and to cause the Company to give such security or mortgage as may be
necessary for any loan or liability of the Company or its sister concerns.

30. The Board may frame service regulations for ordinary employees
including provisions for BCS Telecom cadre personnel absorbed in
BTCL to attain better management of the business of the Company.

31. The BTCL Board shall be empowered for sake of better management of
the business of the Company to enter into negotiations and
arrangements/ agreements with outside agencies including the
Government by which the outside agency may loan to BTCL their
experts on such terms and for such periods as agreed upon; these
officers and employees will be while on loan to BTCL, be governed by
BTCL Service Regulations.

The Directors may delegate from time to time any of their powers and

_authorities as aforesaid to any director or any functionary.

POWERS OF GOVERNMENT TO ISSUE DIRECITVES

Notwithstanding anyt 'ip‘ed in these Articles, the Government may,
k)

during declaration -wide emergency, issue such directives or
instructions, as may sidéred necessary, with regard to conduct of
business affairs of the wﬁ%f and iq _like manner, may very any such
directive or instruction Fhe shall give immediate effect to the
directives or instructions sox

ued.
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In particular, the Government shall have the power to give directives to the
Company as to the exercise and performance of its functions in matters
involving national security or substantial public interest.

All directives issued by the Government shall be in writing addressed to the
Chairman.

MANAGING DIRECTOR

Subject to the provisions of section 109 and 110 of The Companies Act, 1994-
The Managing Director who will be the Chief Executive Officer of the
company shall be nominated by the Government which shall be approved and
appointed by the Board of Directors. Such appointment should be approved
by the shareholders of the company in the General Meeting. He shall hold
office for such terms as may be decided by the Board of Directors. Subject to
the supervision of the Board the day to day business and affairs of the
Company shall be managed by the Managing Director and with approval of
the Board the Managing Director may exercise all such powers and do all
such acts and things as may be exercised or done by the Board and the
Directors may from time to time entrust to and confer upon the Managing
Director such of the powers exercisable under these present by the Directors
as they may think fit and may confer such powers for such time and to be
exercised for such objects and purpose and upon such terms and conditions
and with such restrictions as they may deem expedient and they may confer
such powers of the Directors in that behalf and may from time to time revoke,
withdraw, alter or vary all or any of such powers. The Managing Director
shall not be liable to retire by rotation.

RESERVE AND DIVIDEND

The directors may, before recommending any dividend, set aside out of the
profits of the company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the directors, be applicable for meeting
contingencies, or for equalizing dividends, or for any other purpose to which
the profits of the company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of
the company or be in?s et
time to time think fit.




Interim
dividend

Dividend on
transferred
shares

Dividend how
remitted

Unclaimed
dividend

Special
provision in
reference to
dividend

Capitalization

1352.

133.

154.

155.

156.

157,

158.

2014416030

. The Company in General Meeting may declare a Dividend to be paid to the

members according to their respective right and interests in the profits and
may fix the time for payment. No dividend shall be paid otherwise than out of
profits of the year or other undistributed profit.

No larger dividend shall be declared than is recommended by the directors but
the Company in Genera Meeting may declare smaller dividend. No dividend
shall be payable except out of the profits of the year of any other undistributed
profits and no dividend shall carry interest as against the Company. The
declaration of the Directors as to the amount of the net profits of the company
shall subject to the certificate of the Auditors be conclusive.

The directors may from time to time pay to the members such interim
dividend as in their judgment the position of the company justified.

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

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

Dividend unclaimed for one year after having been declared may be invested
or otherwise used by the Directors for benefit of the Company until claimed
and unclaimed dividend shall not be forfeited by the Company.

Any General Meeting sanctioning or declaring a dividend in terms of these present
may direct payment of any dividend wholly or in part by distribution of:

(1) Paid up shares; or
(2) Debentures or debenture stocks; or

CAPITALIZATION

Any General Meeting may resolve that any moneys; investments or other
assets forming part of the undivided profit, including profits or surplus
moneys arising from the realization and where permitted by law from the
appreciation in value of any capital assets of the Company, standing to the
credit of the ReservgFund other Fund of the Company or in the hand
of the Company anga h ¢ fer dividend or representing premium received
on the issue of shar g to the credit of the share premium account
be capitalized by the i m@ﬁstributio ully paid up shares debentures,

debenture stocks, bondsormtheriobligation of the Company.
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The Director shall give effect to any resolution and apply such portion of the
profits or Reserve or Reserve Funds or any other Fund on account as
aforesaid required for the purpose of making payment in full, for the shares
debentures or debenture stocks, bonds or other obligation of the Company so
distributed or, as the case maybe, for the purpose of paying in whole or in part
the amount remaining unpaid on the shares which may have been issued are
not fully paid up under these presents. Provided that no such distribution or payment
shall be made unless recommended by the Directors and if so recommended
such distribution and payment shall be accepted by such members as
aforesaid in full satisfaction of their interest in the said capital sum.

THE SEAL

The Directors shall provide for the safe custody of the seal and subject to the
provisions herein before contained for the signature to certificates of title to
shares in the Company the seal shall be used by the authority previously given
by the Directors and two Directors at least authorized by the Board shall sign
every instrument to which the Seal is affixed, nevertheless that any
instruments bearing the Seal of the Company and issued for valuable
consideration shall be binding on the Company notwithstanding any
irregularity touching the authority of the Directors issuing the same.

ACCOUNTS

Subject to any additional requirements by the SEC, the Directors shall cause
true accounts to be kept of (1) all sums of money received and expended by
the Company and the matters in respect of which such receipt and expenditure
take place. (2) all sales and purchase of gooks by the Company, and (3) assets,
credits and liabilities of the company, and generally of all its commercial,
financial and other affairs, transactions and engagements and of all other
matters necessary for showing the true financial state and condition of the
company, and the accounts shall be kept in English in such manner as the
Directors may deem fit, and the books of account shall be kept at the office or
such other place or places as the Directors think fit and shall be open to
inspection by the Directors during business hours. The directors shall comply
with the requirements of the Act in this regard.

The Directors shall from time to time determine whether and to what extent
and at what time and places and under what conditions or regulations the
accounts and books gthe . ommany or any of them shall be open to inspection
of members not bei rsgmd no member, not being a Director, shall
have any right of y account or book or documents of the
company except as conf@ y law or_autiiorized by the Directors or by the

Company in General MeetHig.
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Subject to any requirement of the SEC Once at least in every calendar year the
Directors shall lay before the Company in General Meeting a profit & loss
Account for the period since the preceding account or in the case of a first
account since incorporation of the Company and a Balance Sheet containing a
summary of the property and liabilities of the Company made up to a date not
more than nine months before the meeting and every such Balance Sheet shall
be accompanied by a report, to be attached thereto, of the Directors as to the
date and every 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 and the
amount if any set aside by them for the Reserve Fund, General Reserve or
Reserve Account shown specifically in the Balance Sheet or shown
specifically in subsequent Balance Sheet.

Subject to any requirement of the law and SEC the Profit and Loss Account
shall include particulars showing the total of the amount paid whether as fees,
percentages or otherwise to the Directors as remuneration for their services
and the total of the amount if any written off for depreciation.

The Profit and loss account shall show arranged under the most convenient
heads the account of gross income distinguishing the several sources from
which it has been derived and the amount of gross expenditure distinguishing
the expenses of the establishment salaries and other like matters, every item of
expenditure fairly chargeable against the years income shall be brought into
accounts so that a just balance of profit and loss may be laid before the
meeting and in case where any item of expenditure which may in fairness be
distributed over several years, has been incurred in anyone year the whole
amount of such item shall be stated together with, unless the company in
General Meeting shall determine otherwise, ~a statement of the reasons why
only portion of such expenditure is charged against the income of the year.

The Balance Sheet and profit & loss Account and the Directors report shall be
signed by one Director and by the Managing Director and the auditors report
shall be attached to the Balance Sheet and the Profit and Loss Account. A
copy of the such Balance Sheet and the Profit and Loss account so audited
together with a copy of the auditors report shall at least fourteen days before
the general meeting of the company be sent to every member of the company
and every debenture holder of whose address the company is aware of and a
copy of the same shall be kept open at the office for inspection by the members of
the company during a period of at least fourteen days before that meeting.

ofit and loss account have been laid before the
company at Genefgal Aingsrequired copies thereof signed by the Managing
Director or Secretar{ishdlp€ filed with Registrar of Joint Stock Company (and the
SEC if the Compam% Stock-E%Change) together. With the annual list of
71 accordance with requirements of the Act.

After the Balancﬁ &
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AUDIT

Subject to any additional requirements by the SEC or the Act, once at least in
every year the accounts or Company shall be audited and the Balance Sheet
prepared by one or more Auditors.

The Company at cach Annual General Meeting shall appoint an auditor or
auditors being a Chartered Accountant or Accountants to hold office until the
next Annual General Meeting subject to the provision that:

The Directors may fill up any casual vacancy that may occur in the office of

the Auditor by appointment of a person being Chartered Accountant or
Accountant who shall hold such office until the next Annual General Meeting
but while any such vacancy continues the surviving or continuing Auditors if
any, may act.

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

If any person after being appointed Auditor becomes indebted to the Company
his appointment shall thereupon be terminated.

The first auditor of the Company may be appointed by the Directors before the
Statutory Meeting and if so appointed shall hold office until the first Ordinary
General Meeting unless previously removed by a resolution of the
shareholders in General Meeting in which case the shareholders of such
meeting my appoint auditors.

Retiring Auditor shall be eligible for re-election.

No person other than a retiring Auditor shall be capable of being appointed to
the office of auditor at an Annual Ordinary General Meeting unless notice of
an intention to nominate that person be given by a member to the Company
not less than fourteen days before the day appointed for holding of such
Ordinary General Meeting.

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

Every Auditors of the company shall have a right of access at all time to the
books, assets and accounts and voucher of the company and shall be entitled to
require from the Pirectors and Officers of Company such information and
explanation as ({?i? e€sary for the performance of the duties of the
Auditors and lhe%a shiall make a report to the shareholders on the

accounts examined By shefh and on Balance Sheet and Profit and Loss
Account laid befafgathesk v in General Meeting during their tenure of
office and the mpoW to inspection by any member of the Company.
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The Auditors of the Company shall be entitled to receive notice and to attend
any General Meeting of the company at which any account which have been
examined or reported on by them are to be laid before the Company and may
make statements or explanation they desire with respect to the accounts.

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

NOTICE

01. A notice which expression shall be deemed to include and shall include
any summons, notice, process, order, judgment or any other document
in relation to the Company, may be given by the Company to any
member either by sending it by post or courier to him to his registered
address; additionally, notice of general meetings will be advertised in at
least two daily newspapers of the capital.

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

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

A notice may be given by the Company to the persons entitled to any share
consequent to the death or insolvency of a member by sending it through the
post in a prepaid letter address to them ‘by name or by the title of
representatives of the deceased or at the address supplied for the purpose by
the persons claiming to be so entitled and until such an address has been so
supplied, by the notice in any manner in which the same might have been
given if the death or insolvency had not occurred.

A notice may be given by the Company to the joint holders of a share by giving
the notice to the joint holder named first in the Register in respect to the share.

Notice of every General Meeting shall be given in such manner herein before
authorized to (1) every member of the Company except those members who
have not supplied to the, Company an address for giving notice to them and
also to (2) evey persgn. %titled to the share in consequence of death or
insolvency wou 'l-'ﬁﬂ lé® to receive notice of the meeting, in case the
shares of the Compamy h@ve been dematerialized and quoted in the Stock

Exchange the notice ent 10 such persons whose names appear in the
list maintained i ffory participant or direct account holder.
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Any notice to be given by the Company shall be signed by any Director or the
secretary or by such other officer as the Directors may appoint such signature
may be written, printed or lithograph.

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

Any notice given in pursuance or document delivered or sent by the post to or
left at the registered address of any member or at the address given by him
shall not withstanding such member be then deceased and whether or not the
Company have notice of his death be deemed to have been duly served in
respect of any registered share, whether held solely or jointly with other
persons by such member until some other persons be registered in his stead
as the holder or the joint holder thereof, and such service shall for all purpose
of these present be deemed a sufficient service of such notice or document of
his heirs, executors or administrators and all persons, if any jointly interested
with him in any such share.

AMENDMENT, ALTERATION, ADDITION OR EXCLUSION

The Board of the Company may, subject to the provisions of the Act and to
the conditions contained in this Memorandum as well, by special resolution
alter, exclude from or add to this Articles of Association, and any alternation,
exclusion, or addition so made shall be as valid as if originally contained
therein.

WINDING UP

Subject to the provisions of these present, if the Company shall be wound up,
if asset available for distribution among the members as such shall be
insufficient to repay whole of the paid up capital such assets shall be
distributed so that, as nearly as may be, the losses shall be born by the
members in proportion the capital paid up or which ought to have been paid
up, at the commencement of the windup, on the share held by them
respectively, and if in a winding up the assets available for distribution among
the members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be
distributed amoggsiH mbers in proportion to the capital at the
commencement tgt - a_‘-. up paid up, or which ought to have been paid
up on the shares Hetdybyathem respec jvely. But this clause is to be without
prejudice to the hgmm ssued upon special terms and conditions.
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If the Company shall be wound up whether voluntarily or otherwise, the
liquidators shall act according to the Directions of the High Court Division and
the Act while distributing the assets of the Company.

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of the Act every Directors of the Company or
Officer, whether the Chairman and Managing Director, Secretary or other
Officer, or employee of the Company shall be indemnified by the Company
against all liability incurred by him for acts related to the Company out of the
funds of the Company to pay all costs, loses and expenses, which any such
Director, Officer or employee may incur or become liable by reason of any
contract entered in to or act or deed done by him as such Director, Officer or
employee or in any way in the discharge of his duties.

Subject to as aforesaid every Director or Officer of the Company shall be
indemnified against any liability incurred by him in defending any proceeding
whether civil or criminal in which judgment in given in his favour.

— 48 —
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We, the following persons whose names and addresses are subscribed below are desirous of being

formed into a public limited company in accordance with this Articles of Association and we

respectively agree to take the number of shares in the capital of the company set opposite to our

respective names and we signed before the witnesses :

[

. Name address & description of Do of ahure Age/Date | Signature of
Sl No. . taken by each . ;
Subscribers : of Birth subscribers
subscriber

01. | Mr. Igbal Mahmood 2 (Two) shares |30-11-1955
Secretary-in charge
Ministry of Posts & Telecommunications
(Chairman)

02. | Mr. Ahmed Hossain Khan 2 (Two) shares |12-05-1957
Joint Secretary
Ministry of SICT

03. | Mrs. Suraiya Begum 2 (Two) shares |01-02-1938
Joint Secretary
Finance Division

04. | Mr. Akhtaruzzaman Siddique 2 (Two) shares | 17-10-1963
Colonel
MIST, Mirpur, cantt.

05. | Mr. Hossain Khaled 2 (Two) shares | 18-03-1974
President
Dhaka Chamber of Commerce & Industry.

06. | Mr. Dr. Khwaza Iftekhar Uddin Ahmed | 2 (Two) shares |30-09-1971
Professor, United International University.

07. | Mr. Md. Monwar Hossain 2 (Two) shares |15-10-1952
MD.CEQ, BSCCL (Present PD of
Submarine Cable Project.)

Total

Dated: The ...... 19th.... day of ...... June..... 2008.

Name, Address & Description of witnesses

(1)

(2)

MR. M. SHAMSUL KIBRIA

Director (Telecom)

Ministry of Posts & Telecommunications
Govt. of the Peoples Republic of Bangladesh.

MR. S.R. ASLAM (BSC, LLB, MBA)
Advocate, Supreme Court of Bangladesh
Apt # 1, House # 47, Oriental Prantic # 1

Road # 1, Dhanmondi, Dhaka-1205, Banglades

il =

14 (Fourteen) shares




