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NOTICE OF THE 1" EXTRAORDINARY GENERAL MEETING

Notice is hereby given to all Shareholders of NRB Global Bank Limited that the 1% Extraordinary General Meeting
(EGM) of the Bank will be held on Sunday, March 29, 2020 at 12.00 noon at Corporate Head Office, Level-9, Saiham
Tower, 34 Gulshan Avenue, Gulshan-1, Dhaka-1212, Bangladesh to adopt the following Special resolution:

1. To approve the change of name of the Bank from “NRB Global Bank Limited” to “Global Islami Bank Limited

u/s 11 of the Companies Act — 1994,

2. To approve the Conversion of the bank from Conventional Bank to full-fledged Islamic Bank to conduct day to

day banking business operations under Islamic Shariah Principles.

3. To consider and if through fit to pass the following amendments in the Memorandum and Articles of Association

(M&AoA) of the Bank subject to complying with the Bank Company Act - 1991 (amended up to 2018), the

Companies Act -1994 and the RISC rules and regulations.

Clause Existing Clause in M&AoAs Proposed Amendments in M&AoAs
1 The name of the company is NRB Global Bank Limited The name of the company is Global Islami Bank Limited.

1.1 To transact, undertake, conduct and carry on in all its branches | To transact, undertake, conduct and carry on the banking business
the banking business and other activities as permitted by the | on Islami Shariah Principle in all its branches, to undertake
Banking Companies Act 1991 and to transact and do all | other activities as permitted by the Bank Company Act, 1991, to
matters and things conducive and incidental thereto to receive, | transact and do all matters and things conducive and incidental
collect, take on deposit and borrow or raise money on deposit, | thereto as permitted by laws of the country and Islami Shariah
investment or otherwise upon such terms as the company may | Principles t Il of the branches or selected branches or
approve and to give guarantees and indemnities in respect of all | windows of existing branches and to receive, collect, various
debts and contracts and to convert any loan or advance into types of deposits, either for safe custody or for conditional or
equity at the option of the Company and to guarantee or become | unconditi investment but not limited to Al Wadeeah
liable for the payment of money or for the performance of any | Mudaraba and Quard principles followed modes and products
obligation of any third party company with or without security | and borrow or raise money on deposit, investment or otherwise
and general to transact all kinds of guarantee business and also | upon such terms as the company may approve and to give
to transact all kinds of agency business. guarantees and indemnities in respect of all debts and contracts and

to convert any investment/loan or advance into equity at the option
of the Company and to guarantee or become liable for the payment
of money or for the performance of any obligation of any third party
company with or without security and general to transact all kinds
of guarantee business and also to transact all kinds of agency
business.

1. 2 To invest, advance, or lend money for trade and commerceand | To finance, invest, advance, or lend money as per Islamic
for development of projects incl agricultural Shariah Principles based mechanism Bai, Shirkat and ljarah
and for construction of houses in rural and urban areas, for self- | followed modes and products but not limited to Murabaha,
employment and rehabilitation in the society and for social | Mudaraba, Bai-Muajjal, Bai-Salam, Ijara, Musharaka, Qarde
upliftment, for industrialization and create employment | Hasna ete. for trade, commerce and for development of projects.
opportunities and on real, personal and mixed securities on cash, | for SME and agricultural project, for construction of houses in
credit or other accounts on Policies, Bonds, Debentures, Bills of | rural and urban areas, for self-employment and rehabilitation in the
Exchange, Promissory Notes, Letter of Credit and other wares | society for service oriented institutions for social upliftment, for
and Merchandise, bills of sale, delivery orders, other Mercantile | industrialization and create employment opportunities and on real,
indicia or tokens, bullion, stocks and shares and to form, | personal and mixed securities on cash, credit or other accounts on
manage, join or subscribe to any syndicate, consortium or any | Policies, Bonds, Debentures, Bills of Exchange, Promissory Notes,
holding company or trust and to carry on business of any | Letter of Credit and other wares and Merchandise, Bills of Sale,
investment trust company, Delivery Orders, other Mercantile Indicia or Tokens, Bullion,

Stocks and Shares and to Form, Manage, Join or Subscribe to any
Syndicate, Consortium or any HMding Company or Trust and to
carry on business of any investment in projects.

m. 3 To carry on the business of dealers in foreign exchange, | To_carry _on_ busin through inv t_system for
including buying and selling of foreign exchange, dealing in | im xport as per Islamic Shariah Principles; to carry on
foreign currency notes, granting and issuing of letters of credit, | business of Remittance or Money Transfer and collect the bills
travelers cheques, circular notes and negotiating and discounting | and realize commission or service charges within the norms of
of export documents and all other matters related to foreign | Shariah; to carry on the business of dealers in foreign exchange,
exchange business to carry on the business of discounting, | including buying and selling of foreign exchange, dealing in
dealing in exchanges in special and securities and all kinds of | foreign currency notes, granting and issuing of letters of credit,
mercantile banking and to carry on, transact and undertake all | travelers cheques, circular notes and negotiating and discounting of
kinds of investment and financial business, including | export documents and all other matters related to foreign exchange
underwriting, managing and distributing issue of stocks, shares, | business, to carry on the business of discounting, dealing in
bonds, debentures, import permits, garment_guotas and other | exchanges in specie and securities and all kinds of mercantile
securities directly or jointly with one or more banks or financial | banking and to carry on, transact and undertake all kinds of
institutions. investment and financial business, including underwriting,

managing and distributing issue of stocks, shares, bonds,
debentures, import permits, garment guotas, debt instruments,
safe-deposit vaults & lockers, custody of valuables, receipt and
payment of clients’ bills and other securities of all kinds directly
or jointly with one or more banks or financial institutions.
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Clause

Existing Clause in M&Ao0As

Proposed Amendments in M&AoAs

1. 4

To purchase or otherwise acquire and undertake the whole or the
part of or any interest in the business, goodwill, property,
contracts, agreement, rights, privileges, effects and liabilities of
any other company, corporation, partnership body, person or
persons carrying on, or having ceased to carry on any business
upon such terms and conditions as the company any may deem
fit to hold, acquire and take over moveable and immovable
property of any person, party or borrower in settlement of the
dues of the company and to sell or dispose of the undertakings
of the company or any part thereof for such consideration as the
Company may deem fit and to sell or dispose of the business
undertaking property, rights, assets liabilities and transactions of
the company.

To purchase or otherwise acquire and undertake the whole or the
part of or any interest in the business, goodwill, property, contracts,
agreement, rights, privileges, effects and liabilities of any other
company, corporation, partnership body, person or persons, real
or juristic, carrying on or having ceased to carry on any business
upon such terms and conditions as the Company may deem fit to
hold, acquire and take over moveable and immovable property of
any person, party or borrower/investment client in settlement of
the dues of the company and to sell or dispose of the undertakings
of the company or any part thereof for such consideration as the
Company may deem fit and to sell or dispose of the business
undertaking property, rights, assets liabilities and transactions of
the company.

1L §

To enter into any arrangements with Government or other
authorities to obtain and avail such rights, privileges and
concessions which the directors may deem desirable to
amalgamate with any company, bank or body corporate or
association or enter into any partnership or arrangement in the
nature of a partnership co-operation or union of interest, joint
venture or reciprocal concession with any person real or juristic
and to contract or negotiate all kinds of loan, aid or assistance
private or public, from any source, local or-foreign and to take
all such steps as may be required to complete such deals and
make them effective.

To enter into any arrangements with Government or other authorities to
obtain and avail such rights, privileges and concessions which the
directors may deem desirable, to amalgamate with any company, bank
or body corporate or association or enter into any partnership or
arrangement in the nature of a partnership co-operation or union of
interest, joint venture or reciprocal concession with any person or
persons, real or juristic and to conduct or negotiate any business
not limited to all kinds of investment/loan, aid or assistance
private or public, from any source, local or foreign and to take all
such steps as may be required to complete such deals and make
them effective for the benefits of the company.

III. 6

To establish and open offices and branches to carry on all or any
of the business herein specified within Bangladesh and abroad
to form, establish and organize abroad any bank, company,
institution or organization in joint collaboration or partnership
with any individual, company, financial institution, bank,
organization for the purpose of carrying on banking and any
other business which the Government or Bangladesh Bank may
from time to time specify as a form of business in which it is
lawful for a Banking Company to engage and to remunerate any
person or company or services rendered or to be tendered in or
about the organizational function or promotion of the Company
or the conduct of its business.

To establish and open offices and branches to carry on all or any of
the business herein specified within Bangladesh and abroad, to
form, establish and organize any bank, company, institution or
organization in joint collaboration or partnership with any individual,
company, financial institution, bank, organization for the purpose of
carrying on banking and any other business not_inconsistent with
Islamic Shariah principle as are incidental or conducive to the
attainment of the above objectives or any of them or which the
Government of Bangladesh or Bangladesh Bank may from time to
time specify as a form of business in which it is lawful for a Banking
Company to engage and to remunerate any person or _persons, real
or juristic or company or services rendered or to be tendered in or
about the organizational function or promotion of the Company or
the conduct of its business.

II. 7

To establish Charity Fund or Foundation to utilize the same as
charitable and meritorious for elimination of poverty, promotion
of education, science, technology, sports, socio-cultural
activities, social welfare, CSR related activities to establish
provident fund, gratuity, pension and other funds for the welfare
and benefit of the employees and staff former or present and any
matters related thereto to make donations for patriotic,
charitable, sports or cultural purpose to provide for and to
establish and support or aid in the establishment or support of
any association, institution, fund, trust and convenience for the
benefit of the employees former or presents and their dependents
and to establish, support and maintain educational or vocational
institutes and to arrange training programs, seminars, workshops
and meetings for attaining the objects of the Company.

To establish Zakat Fund, Charity Fund or Foundation to utilize the
same for the purposes based on Islamic Shariah as charitable
and meritorious for elimination of Poverty, Promotion of
Education, Science, Technology, Sports, Socio-Cultural activities,
Social Welfare, CSR etc. and to establish Provident Fund, Gratuity,
Pension and other funds for the welfare and benefit of the
employees and staff former or present and any matters related
thereto to make donations for patriotic, charitable, sports or cultural
purpose to provide for and to establish and support or aid in the
establishment or support of any association, institution, fund, trust
and convenience for the benefit of the employees former or presents and
their dependents and to establish, support and maintain educational or
vocational institutes and to arrange training programs, seminars,
workshops and meetings for attaining the objects of the Company.

2.(v)

“Company” means NRB Global Bank Limited, a Public
Company Limited by shares and incorporated under the Act,
having its registered office in Bangladesh;

“Company” means Global Islami Bank Limited, a Public
Company Limited by shares and incorporated under the Act, having
its registered office in Bangladesh;

2. (vi)

“Chairman” and “Vice Chairman” means the Chairman and
the Vice-Chairman of the Board for the time being elected
under Article-101;

“Chairman” and “Vice-Chairman” means the
Chairman/Chairperson and %=the Vice-Chairman/Vice-

Chairperson of the Board for the time being elected under Article
=92;

2. (vii)

“Directors” mean the Directors including the Managing

Director of the Company and “Managing Director” means

the Managing Director of the Company appointed as per
Articles of Association of the Company;

3. (x0)

“Directors” mean the Directors including the Independent

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

“Person” shall include any jndividual, company,- firm,
association, body whether incorporated or not® or the
Government;

“Person” shall include any real or juristic individual, company,
firm, association, body whether incorporated or not, or the
Government;

3. (xv)

“Family” for the purpose of sanction of any loan to any Director
or to any firm or body in which the concerned Director has any
interest as partner, director or guarantor, includes the wife/husband,
father, mother, son, daughter, brother, sister and other dependents
and relations of the Director as defined in the bank Companies
Act, 1991 or any amendment thereof from time to time;

“Family” for the purpose of sanction of any investment/loan to
any Director or to any firm or body in which the concerned Director
has any interest as partner, director or guarantor, includes the
wife/husband, father, mother, son, daughter, brother, sister and other
dependents and relations of the Director as defined in the Bank
Company Act, 1991 or any amendment thereof from time to time;

4. (xix)

“Proxy” includes an attorney duly constituted or appointed
under an instrument of proxy, power of attorney or other
authority in writing and as provided in the Company Act, 1994;

“Proxy” includes an attorney duly constituted or appointed under
an instrument of proxy, power of attorney or other authority in
writing and as provided in the Companies Act, 1994;

4. (xx)

The Marginal Notes hereto shall not affect the meaning of
construction hereof;

The Marginal Notes hereto shall not affect the meaning or
construction hereof;
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Clause Existing Clause in M&AoAs Proposed Amendments in M&AoAs

4. Nil “GIBL” means Global Islami Bank Limited, a Public Limited

(xxviii) Company incorporated under the Act, having registered office in

4, Nil “Alternate Director” means a Director for the time being of the

(xxix) Company appointed under Article — 81.

4, Nil “ Auditor” means the person for the time being performing auditing

(xxx) duties of the Company.

4. Nil “Government” means the Government of the People’s Republic

(xxxi) of Bangladesh

4, Nil “Managing Director” means the Chief Executive of the Company

(xxxii) appointed under Article — 118 and approved by Bangladesh Bank.

4, Nil “Branch or Branch Office” means any Branch or Branch Office

(xxxiii) of Company.
4, Nil “Client” means such a person or institution who/which has any
{axiv) b relationship with Company.

4. Nil “Depositor” means someone who holds with Company any

{xxxv) account but not limited to namely Current account based on Al-
Wadeeah principles, Savings or long and short term deposit
accounts under Mudaraba principles etc.

6. (ii) | Nil Notwithstanding anything otherwise contained herein in this
behalf, shares including rights/bonus will be issued in
dematerialized form through Beneficiary Owner (BO) Accounts as
per provisions of the Depository Act, 1999 and regulations made
there under in compliance with the conditions imposed by the
Bangladesh Securities & Exchange Commission (BSEC) under
Section — 2CC of the Securities & Exchange Ordinance, 1969 for
its consent to the further issue of shares through Initial Public Offer
(IPO). In case any Beneficiary Owner (BO) account holder desire
to rematerialized his'her shares, new certificate under the seal of
the company and signature of two Directors may be issued for those
shares after observing formalities prescribed for the purpose. All
transfers/ transmissions/ splitting of shares will however take place
in the CDBL system in dematerialized form only.

9. In addition to and without derogating from the powers for that | In addition to and without derogating from the powers for that
purpose conferred upon the Board of Directors under Article-9, | purpose conferred upon the Board of Directors under Article-7, the
the Company in General Meeting may determine that any shares, | Company in General Meeting may determine that any shares,
whether forming part of the original capital or of any increased | whether forming part of the original capital or of any increased
capital of the Company, shall be offered to such persons, | capital of the Company, shall be offered to such persons, whether
whether members or holders of debentures of the Company or | members or holders of debentures of the Company or not, in such
not, in such proportions and on such terms and conditions as the | proportions and on such terms and conditions as the General
General Meeting may determine. Meeting may determine.

Nil COMMISSION

14, COMMISSION:- The Company may at any time pay a | The Company may at any time pay a commission to any person for
commission to any person for procuring or agreeing to procure | procuring or agreeing to procure subscriptions, whether absolute or
subscriptions, whether absolute or conditional for any shares, | conditional for any shares, debentures or debenture stocks of the
debentures or debenture stocks of the Company but the amount | Company but the amount or rates of such commission shall not
or rates of such commission shall not exceed two and half | exceed two and half percent (2'2%) or as such be determined by
percent (22%) or as such be determined by Bangladesh Bank of | Bangladesh Bank of the price of the shares, debentures or debenture
the price of the shares, debentures or debenture stocks actually | stocks actually sold through brokers.
sold through brokers.

19. Instrument of Transfer of Shares Instrument of Transfer of Shares
Transfer No.: Transfer No:

Certificate No (s); Folio No:
Folio No: Certificate No(s):
Name of the COMPANY: vvvseesrsssassssssrsnnsnnie Name of the Company: Global Islami Bank Limited

20. Inclusive in the undertaking called NRB Global Bank Limited | Inclusive in the undertaking called Global Islami Bank Limited to
to hold unto the transferee(s) his/her executors, administrators | hold unto the transferee(s) histher executors, administrators and
and assigns, subject to the several conditions on which 'We held | assigns, subject to the several conditions on which [/We held the
the same at the time of the execution hereof and I[/We the said | same at the time of the execution hereof and I/'We the said
transferee do hereby agree to accept and take the said shares | transferee do hereby agree to accept and take the said shares subject
subject to the conditions aforesaid. [/'We further hereby declare | to the conditions aforesaid. I/We further hereby declare that I'We
that I/'We am/are legally entitled to execute this instrument. am/are legally entitled to te this instrument.

Nil . INVESTMENT/LOANS AND ADVANCES TO DIRECTORS

46. LOANS A ADVANCES TO DIRECT := The | The Company shall not make any investment/loan or advance on
Company shall not make any loan or advance on the security of | the security of its own share or grant unsecured inyestment/loan or
its own share or grant unsecured loan or advance to any of its | advance to any of its Directors or to firms or private companies in
Directors or to firms or private companies in which it or any of | which it or any of its Directors is interested as partner or managing
its Directors is interested as partner or managing agents, or to | agents, or to any individuals, firms or private companies in cases
any individuals, firms or private companies in cases where any | where any of the Directors is a guarantor.
of the Directors is a guarantor.

47. The Company shall not allow loan or advances to any of its | The Company shall not allow investment/loan or advances to any
Directors, to their proprietary or partnership firms or to private | ofits Directors, to their proprietary or partnership firms or to private
limited companies in which they have any interest, except inthe | limited companies in which they have any interest, except in the
following cases: following cases: i
(i} Such loan and advances may be allowed as per provision of | (i) Such investment/loan and advances may be allowed as per
law and of Bangladesh Bank as made from time to time, under | provision of law and of Bangladesh Bank as made from time to
normal banking practice. time, under normal banking practice.
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Clause Existing Clause in M&AoAs Proposed Amendments in M&AoAs
(ii) Subject to any restriction as per law in force and subject to | (ii) Subject to any restriction as per law in force and subject to the
the approval of Bangladesh Bank, each of them may be allowed | approval of Bangladesh Bank, each of them may be allowed to take
to take loan and advances of any amount, investment/loan and advances of any amount.

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

(iii) The Directors collectively will not be able to take loan | (iii) The Directors collectively will not be able to take
and advances aggregating to more than ten (10) percent of | investment/loan and advances aggregating to more than ten (10)
the total loanable fund of the Company as per law in force. | percent of the total investment/loanable fund of the Company as

per law in force.

Nil INVESTMENT/CREDIT RESTRICTION

48, CREDIT RESTRICTION: - All credit restrictions imposed | All investment/credit restrictions imposed by the Bangladesh
by the Bangladesh Bank from time to time shall be followed by | Bank from time to time shall be followed by the Company.
the Company.

Nil CAPITAL ADEQUACY

49, CAPITAL ADEQUACY: - The Company shall maintain a | The Company shall maintain a ratio of capital to risk weighted
ratio of capital to risk weighted assets at the rate fixed by | assets atthe rate and manner fixed by Bangladesh Bank from
Bangladesh Bank from time to time. time to time.

76. NRB Global Bank Limited Global Islami Bank Limited
Proxy Form Proxy Form
[/We, .......... of ......... being a member of .......... and | I/We,.......... of ........... being a member of . .. and entitled
entitled to vote, hereby appoint Mr./Ms, ............ of ... to vote, hereby appomt Mr/Ms. ..oooiiiiies of ,,,,,,,,, (or falling
(or falling him/her) Mr./Ms. ........ of as my/our proxy to altend him/her) Mr./Ms. ........ of as my/our proxy to attend and vote
and vote for our mefus at the Ordinary or Extra-Ordinary | for our me/us at the Ordinary or Extraordinary (as the case
(as the case may be) General Meeting of the Company tobe | may be) General Meeting of the Company to be held on the day
held on the day of at ...... at..... andfor at any | of at....... at..... and/or at any adjournment thereof.
adjournment thereof, . Signed this ........ L[5 ) ——

Signed this ........ day of .

81. Subject to Section-99 of Lhe Act Board shall atthe request | Subject to Section — 101 of the Act, Board shall at the request
of any Director who resides outside Bangladesh (hereinafter | of any Director who resides outside Bangladesh (hereinafter
called the "Original Director") appoint the person nominated | called the "Original Director") appoint the person nominated by
by the original Director to be his "Alternate Director and | the original Director to be his "Alternate Director and such
such appointment shall have effect from the date of | appointment shall have effect from the date of nomination of
nomination of the Alternate Director by the Original Director | the Alternate Director by the Original Director and the former
and the former shall while he holds office as Alternate Director | shall while he holds office as Alternate Director be entitled to
be entitled to notice of meetings of the Directors and in the | notice of meetings of the Directors and in the absence of the
absence of the Original Directors, Original Directors,

83. The Director shall be entitled to a fee of Tk, 5,000.00 (Taka Five | The Director shall be entitled to a fee of Tk. 8.000.00 (Taka Eight

Thousand) only for each meeting of the Board or Committee | Thousand) only for each meeting of the Board or Committee
attended by him or as may be determined by the Board from time | attended by him oras may be determined by the Board from time
to time or as may be statutorily determined under the law of the | to time or as may be statutorily determined under the law of
country or as may be determined by Bangladesh Bank from time | the country or as may be determined by Bangladesh Bank from
to time. time to time.
The Board may allow and pay to any Director who is not | The Board may allow and pay to any Director who is not ordinarily
ordinarily a resident of the place where a meeting is held and | aresident of the place where a meeting is held and who shall come
who shall come to such place for the purpose of attending the | to such place for the purpose of attending the meeting such
meeting such compensation as the Board may consider in line | compensation as the Board may consider in line with the provisions
with the provisions of Section-18 (1) of the Bank Companies | of Section — 18 (1) of the Bank Company Act, 199] as may be
Act 199] as may be amended from time to time. amended from time to time,

84, Subject to these presents, the Directors shall have power at any | Subject to these presents, the Directors shall have power at
time and from time to time, to appoint any person as a Director | any time and from time to time, to appoint any person as a
to fill in a vacancy in the Board or as an addition to the Board, | Director to fill in a vacancy in the Board or as an addition to the
but the total number of Directors shall not at any time exceed the | Board, but the total number of Directors shall not at any time
maximum number of Directors under Article-87. exceed the maximum number of Directors under Article —79. |

85. Subject to the provisions of the Act, the continuing Directors | Subject to the provisions of the Act, the continuing Directors may
may act notwithstanding any vacancy in their body, but so that | act notwithstanding any vacancy ig their body, but so that if the
if the number falls below the minimum fixed, the Directors shall | number falls below the minimum fixed, the Directors shall not
not except in emergencies for the Company, act so long as their | except in emergencies for the Company, act so long as their number
number is below the minimum aforesaid, and they may so act | is below the minimum aforesaid, and they may so act the above
the above mentioned circumstances notwithstanding the absence | mentioned circumstances notwithstanding the absence of a
of a necessary quorum under Article-108. necessary quorum under Article - 97.

86, (i) he fails to obtain within the time specified in Article-90 or any | he fails to obtain within the time specified in Article — 80 or
time thereafter ceases to hold the share qualification, if any, | any time thereafter ceases to hold the share qualification, if
necessary for his appointment, or any, necessary for his appointment, or

87.(vi) | heorany firm of which he is a partner or any Private Company he or any firm of which he is a partner or any Private Company of
of which he is a Director accepts a loan or guarantee from the | which he is a Director accepts an investment/loan or guarantee
Company, or from the Company, or

87.(x) | heis found to be defaulter of loan or otherwise found guilty as | he is found to be defaulter of investment/loan or otherwise found
per prevailing law of the country, or guilty as per prevailing law of the country, or

87.(xi) | Nil he accepts or holds office of profit under this Company other than

that of the Managing Director or Legal Adviser or Technical
Adviser or Banker, or
87. (xii) | Nil he fails to pay calls made on him in respect of shares held by him
within 06 (six) months from the date of such calls made.
ROTATION OF DIRECTOR TENURE OF THE DIRECTOR

88. At the first Ordinary General Meeting of the Company, all of the t all be determined in accordance
Directors shall retire from office. At the Ordinary General | with the Act.
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Meeting in every subsequent year, one-third (1/3™) of the | At the first Ordinary General Meeting of the Company, all of the

Director for the time being or if their number is not three (3) | Directors shall retire from office. At the Ordinary General Meeting

or multiples of three (3) then the number nearest to one-third | in every subsequent year, one-third (1/3") of the Director for the

(1/3*) shall retire from office. time being or if their number is not three (3) or multiples of three
(3) then the number nearest to one-third (1/3™) shall retire from
office.

CHAIRMAN CHAIRMAN/CHAIRPERSON

97. 07 (Seven) Until otherwise determined by the General Meeting, | Until otherwise determined by the General Meeting, the quorum
the quorum for the meeting of the Board of Directors shall be 07 | for the meeting of the Board of Directors shall be 07 (Seven)
(Seven) Directors. Directors.

101 The business of the Company shall be managed by the Board | The Board of Directors shall ensure that the business of the
who may pay all expenses of getting the Company registered ompany and its products are Islamic Shariah compliant, The
and may exercise all such powers and do all such acts and | business of the Company shall be managed by the Board who may
things as the Company by its Memorandum of Association or | pay all expenses of getting the Company registered and may
otherwise authorize to exercise and do and are not by these | exercise all such powers and do all such acts and things as the
presents or by the Act directed or required to be exercised or | Company by its Memorandum of Association or otherwise
done by the Company in General Meeting subject nevertheless | authorize to exercise and do and are not by these presents or by
to the provisions of the Act and of the Memorandum of | the Act directed or required to be exercised or done by the
Association and of these presents and to any regulations not | Company in General Meeting subject nevertheless to the
being inconsistent with the Act or the Memorandum of | provisions of the Actand of the Memorandum of Association and
Association or these presents from time 1o time made by the | of these presents and to any regulations not being inconsistent with
Company in General Meeting provided that no such regulation | the Actor the Memorandum of Association or these presents from
shall invalidate any prior act of the Board which would have | time to time made by the Company in General Meeting provided
been valid if such regulation had not been made. that no such regulation shall invalidate any prior act of the Board

which would have been valid if such ion had not been made.
118. (ii) | The Managing Director shall be selected from amongst suitable | The Managing Director shall be selected from amongst suitable
persons having at least 15 (fifteen experience. as a | persons having requisite experiences as a Banker in responsible
Banker in responsible positions and on fulfillment of the | positions and on fulfillment of the requisite conditions laid down
requisite conditions laid down by Bangladesh Bank. by Bangladesh Bank.
CAPITALIZATION OF THE RESERVE CAPITALIZATION

126. (i1) Charity Fund: (ii) Charity and Zakat Fund:

(a) The Directors may, by a resolution, establish a Charity Fund | (a) The Directors may, by a resolution, establish a Charity Fund
attached to the company. Such a Fund shall have independent | attached to the company. Such a Fund shall have independent
accounts and management. Charities and Zakat may be accepted | accounts and management. Charities and Zakat may be accepted by
by the Fund from shareholders, depositors and other persons. the Fund from shareholders, depositors and other persons.

133, After the Balance Sheet and the Profit and Loss Account have | After the Balance Sheet and the Profit and Loss Account have been
been laid before the Company in General Meeting, three (3) | laid before the Company in General Meeting, three (3) copies
copies thereof signed by the Managing Director or other person | thereof signed by the Managing Director or other person appointed
appointed by the Board be filed with the Registrar of Joint Stock | by the Board be filed with the Registrar of Joint Stock Companies
Companies together with the Annual list of members and | together with the Annual list of members and summary prepared in
summary prepared in accordance with the requirement of | accordance with the requirement of Section-36 of the Act. Three
Section-36 of the Act. Three copies of Balance Sheet and Profit | copies of Balance Sheet and Profit & Loss Account be filed within
& Loss Account be filed within three (3) months of closing of | three (3) months of closing of financial year or such extended time
financial year or such extended time to Bangladesh Bank as | to Bangladesh Bank as required by Section-40 of the Bank
required by Section-40 of Bank Companies Act, 1991. Company Act, 1991,

Nil DECLARATION OF SECRECY

144, DECLARATION OF SECRECY:- Every Director, Manager, | Every Director, Manager, Auditor, Trustee, Member of a
Auditor, Trustee, Member of a Committee, officer, servant | Committee, officer, servant agent or other persons employed in the
agent or other persons employed in the business of the Company | business of the Company shall, if so required by the Directors,

i shall, if so required by the Directors, before entering upon his | before entering upon his duties, sign a declaration pledging
duties, sign 4 declaration pledging himself to observe strict | himself to observe strict secrecy respecting all transactions of the
secrecy respecting all transactions of the Company with its | Company with its customers and the state of accounts with
customers and the state of accounts with individuals and in the | individuals and in the matter relating thereto and shall by such
matter relating thereto and shall by such declaration pledge | declaration pledge himself not to reveal any of the matters which
himself not to reveal any of the matters which may come to | may come to his knowledge in the discharge of his duties except
his knowledge in the discharge of his duties except when | when required so to do by the Djgectors or any meeting or by a
required so to do by the Directors or any meeting or by a Court | Court of law and exceptso far as may be necessary in order to
of law and except so far as may be necessary in order to | comply with any of the provisions in these presents contained.
comply with any of the provisions in these presents contained
Nil AMENDMENT OF MEMORANDUM AND ARTICLES

147. AMENDMENT OF MEMORANDUM AND ARTICLES:-

Any amendment of the Memorandum of Association and | Any amendment of the Memorandum of Association and Articles
Articles of Association can only be effected with prior | of Association can only be effected with prior permission of
permission of Bangladesh Bank. s Bangladesh Bank,

4. To transact any other special business with permission of the Chair.

Date: March 05, 2020

By order of the Board of Directors

Md. Manjur Hossain
Company Secretary
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Notes:

a) March 23, 2020 (Monday) is scheduled as Book Closure date. The shareholders whose name will be appeared in
the Register of members of the Bank on the record date will be eligible to attend the EGM.

b) A member eligible to attend and vote at the Extraordinary General Meeting may appoint a Proxy to attend
and vote on his/her behalf. The Proxy Form, duly completed and stamped by the Member or Power of
Attorney/ Letter of Authorization from a Company/ Corporation, must be deposited at the Registered Office
at least 72 (Seventy Two) hours before the time fixed for holding the meeting.

¢) As per Bangladesh Securities and Exchange Commission Notification No. BSEC/CMRRCD/2006-158/208/
Admin/81 dated 20 June 2018 Attendance Slip, Proxy Form and the Notice will be forwarded to all the
Members at their respective email address available with us. The Members may also collect the Proxy form
from the Registered Office of the Bank. These will also be available in the website of the Bank.

d) For convenience of the Honourable Shareholders and Proxy-holders, the “Registration Counters” of the
Extraordinary General Meeting (EGM) shall be opened at 11:00 AM on the date fixed for the Meeting.

e) In compliance with the Bangladesh Securities and Exchange Commission’s Circular No.

SEC/CMRRCD/2009-193/154 dated 24 October 2013, “No benefit in cash or kind, other than in the form of
Cash dividend or stock dividend” to be distributed at the 1% EGM of the Bank/ Company.
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