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THE COMPANIES ACT, XVill OF 1994

A COMPANY WiITH LIMITED LIABILITY AND LICENSED UNDER SECTION

28 OF
THE COMPANIES ACT, 19%4
(ASSOCTATION NOT FOR PROFITy
MEMORAMDUM OF ASSOCTATION
OF
MEDPEA RESOURCES DEVELOPMENT INFFIATIVE

The Name of the Association is MEDIA RESOURCES DEVELOPMENT
INITIATIVE.

The Registered Office of the Association shall be situated in Bangladesh.

Al the objects will be implemented after obtaming necessary permission from the
Government/Concerned authority/Competent authority before implementation of the
objects and the objects for which the Association is established are as follows:

01.

02.

03.

05.

07.

7 {A).

To develop the capacity of the media to produce quality investigative, objective,
ethical and in-depth reports, to-promote people’s access to information, to create
a free and diverse media environment in Bangladesh, to support the media in the
transformation in their use of digital platforms.

To promote people’s access to information and support the media in the
transformation in their use of digital platforms to promete people’s aceess to
information, to create a free and diverse media enviroament in Bangladesh, to
support the media in the transformation in their use of digital platforms.

To promote, establish, manage, control, supervise, gifts, grants, other assistance
fo any persons, cooperative society or group or associations of individuals as
may seem the Association conducive to or to achieve or to further any of the
objectives and purposes.of the Association;

To create a free and diverse media environment in Bangladesh.

To organize capacity development programs for media professionals, students of
journalism or geaeral students of public and private universities;

To promote people’s right to information by creating demand through awareness

development of people and strengthening supply side by emhancing capacity of
mformation providing authorities through training and ornentation.”

To undertake, develop and conduct research, déa ﬂ ultancy services,
training cousses and any other projects which re aﬁt‘& o media development and
people’s right to information; ~

oTe

To promate social development and community
resowrces and in partnership with other entities;
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7(B)y To establish. run and maintain institution for attaining professional excellence

7O

08.

10.
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12.
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14.

16.

17.

injournalism. media operations and areas compatible with MRDV's mission;

To support individuals or groups in initiating new start up in the areas relevant to
MRD*¥'s work through training and technical & financial assistance;

To create a supportive environment and facility to enhance the IT skill level of
staffs of media houses and other stakeholders through training and Consuitation;

To establish appropriate linkage with Govemnment and private sector
organizations both locally and internationally for the purpose of advancing the
development of Bangladesh;

To pay speciat attention to gender equity in a gender transformative approach;

To facilitate and promote the exchange and flow of information services,
technical assistance, consudtancy, advising and material supporst or any other
assistance for promotion of media related start-up’s;

To support, conduct and arrange training programmes, seminars, workshops and
promoting interaction amongst non-Government, semi-Government and
Govemnment organizations, voluntary agencies and societies, local government
bodies, institutions and individuals for attaining the objects of the Association;

To collaborate with the orgamizations, institutions, bodies and societies in
Bangladesh and abroad including relevant international agencies and
constituents of the U. N. system interested in stmilar objectives.and to cooperate
with such institutions, bodies. and organizations for furthering the objectives and
purposes of theAssociation;

To initiate, undertake and promote research activities directed towards (a) the
improvement of reporting guality and ethical standards of media organizations
(b) to organize seminars, workshops, conferences and (c) to undertake
publication of reports, periodicals, monographs, bulletins, journals and books in
furtherance of the objects of the Association;

To procure any assets, may be considered proper or expedient by the
Association;

To enter into any arrangement with the Government or any other authosity, local,
municipal or othes bodies, public or quasi-public bodies that may seem

conducive to the objects of the Association; ? %
3 5
To purchase, hire or lease any land, building, equip?m;nr facilities or

materials or to develop land or construct buildings or r facilities for the
Association; e
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18.

19.

20

25

22

24.

25.

26.

27.
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To organize seminass, symposiums, woskshops, dialogues. conferences in
furtherance of the objectives of the Association.

To obtain membership and to pay fees for the membership of any national or
intemational bodies, institutions or organizations and to subscribe to their
publications, if any, for furthering the objectives and purpose of the Association;

To procure for the Association registration or recognition of the Govesament or
any other concerned authority in the country or abroad take all such steps as may
be necessary or expedient for enabling the Association to carry on with its

funetions properly;

To promote, organize and establish branches and offices of the Association
wherever considered necessary and to manage and control such branches and
offices and to delegate such powers and functions to branches and offices as may
be considered necessary for the promotion of the objectives and purposes of
the Asseciation;

To invest the monies of the Association, including those not immediately
required, in such manner as may be determined by the Association from time to
time;

To raise funds and accept donations, grants, or other financial assistance from
any Government, private or any other sources and agencies, institutions in
Bangtadesh and abroad for use in work consistent with the purposes and objects
of theAssociation, provided, however, that the receipt of any such foreign loans
or donations will be subject to Government approval on such terms as may be
prescribed by the Government from time to time excepting that for loans from
domestic sources no such approval of the Government will be necessary;

To establish pension/provident fund/benevolent fund/group insurance and/or any
othes fund for the benefit of the employees of the Association and provide other
amenities and facilities to them;

To acquire, take-over or accept by way of gift, the assets of any other
organizations, bodics or socicties. with similar objects or undertake and accept
the management of any endowment or trust fund set up with similar objects as
that of the Association;

To recruit, appoint, take on lien, deputation or on contract any employees,
consultants or experts for the Association and its programs and projects or to
enter into any other agreement in this regard or to discentipue terminate thew
services and deemed fit and propes by the Associatio @

To orgamize subsidiary Association or undertake proyeqisefor fulfiling the
objectives of the Association; which may be profit oriepted. Dutan the context of
overall Association, that profit will be used for the purposg G s
the objectives of the Association;
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To use all income of the Association for the advancement of its m;‘é]':tt‘s

The Association conducts its activities and undertake to activate its purposes
only by the ways and means as permitted by the concemed authority:

30:  To do all such other lawful things as are coaducive or incidental to the

attamment of the objects and furthering the growth of the Association;

And it is hereby declared that the objects specified in each paragraph of this
clause shalf, unless otherwise expressed in such paragraph, be regarded as a
separate and independent object and shall be no more limited or restricted by
reference to or inference from the terms of any other paragraph, or from the
name of the Association.

The hability of the members is limited.

All income of the Association shall be utilized towards the promotion of the aims
and objects of the Assoctation. The Association shall apply all its surpius and other
income from its business, activity or from any of its property, howsoeves derived,
solely towards the promotion of the objects of the Association as set forth in this
Memorandum of Association and the Association is hereby specifically prohbited to
pay any dividend to its members in accordance with the requirement of section 28 of
the Companies Act’ 1994.

In the event of the Association being wound up, every member of the Association
presently being a member or within one year afterwards, before he ceases to be a
member, undertakes to coniribute to the assets of the Association for payment of the
debts and liabilities. of the Association and for the costs, charges and expenses of
winding up and for the adjustment of rights of the contributors amongst themselves
such amount as may be required but not exceeding Tk. 1,000/- (Taka One Thousand)

only.

If upon winding up or dissohution of the Association there remains, after satisfaction
of all debts and liabihities, any propersty whatsoever, the same shall not be paid to or
distributed amongst the members of the Association but shall be given or
transferred to or apphied to some other organization(s)/institutions(s)/Association
which is established on similar aims and objects to be determined by the three
fourths vete of members of the Association in the Extra- ordinary General Meeting
at or before the time of dissolution under intimation to the Government.

1 Amendment Vide special resolution dated 19/02/2§
Commerce Permission.
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We, the several persons whose names and addresses are mentioned below, are desirous. of
bemng formed into an Associationlimited by guaraniee under the provisions of the
Companies Act. 1994, and in pursuence of this Memorandum of Association:

Sk No.

Name, Address and Deseription of the
Subscriders

Signature of Subscribers

]

Pr. Baguirul Islam Khan

0t | Fathier’s Name : Late Mr. Monirut Islam Khan
Address : 125, Kalabagan 1" Lane, Dhaka-
; 1205,
Profession : Physician
Nationahty : Bangladeshi by birth
Age : 48 Years
Mr. Pradip-Shikha Chowdhury
02. | Father’s Name :Fatik Chandra Chowdhury
! Address ‘Vill: Sut; P.O.: Sets,
P.S.: Gopaidpes,
District : Tangail.
¢ Profession : Consuitancy
Nationality  : Bangladeshi bv birth
Age : 4} Years
| Mir. Tarun Kanti Gayen
03 Father’s Name : Mr. K.B. Gayen
Address : Vitk Fullbasi, P.O.: Kadambasi,
_ | P.S.: Rajair, District: Madaripur
 Profession  :Councilos
Nationahity : Bangladeshi by birth
Age : 39 years
- Mr. Iftakhar Ahmed Chowdhury
04 Father’s Name : Late Shafigue Ullah Chowdhury
- Address : Vill. & P:O.: Rammagar,
P.S. Daganbhwiyan,
Dastrict:Fem
Profession : Private Service
Nationahity : Bangladesht by birth
Age : 40 years
- Mir. Sajedu’ Murad : g%
05 | Father's Name : Late Abul Kashem 5 :
Address : 23/A Amirbag R/A, Mehedibag N
Chittagong T @“Kt
Profession  : Private Service i
Nationality  : Bangladeshi by bisth % s
Age : 31 years 7£0/A_
(s A TR ¥41)
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Myr. Igbal Faruk Mitky

Father’s Name : Abdul Halim Mitkyv

Address. : House # 69/2, Road # 7/A
Dhanmondi RfA. Dhaka

Profession  : Private Service

Nationality : Bangladeshi by birth

Age : 35 years

Mr. Hasibur Rahman

Father's Name : Shafiur Rahman

Address. : 187 Green Road{Ground Floo¥),
Dhaka-1207

Profession  : Media Management

Nationality : Bangladeshi by birth

Age : 35 yeass

Mir. S.M. Morsied

Father’s Name : Alhaz Rafiqui Islam-

Address : 390/H, Madhubag, Magbazar
Dhaka-1217

Profession  : Secial Worker

Nationality : Bangladeshi by bisth

Age : 36 years

Dated, Dhaka this the 13™day of March 2002

Witness to the above signature
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THE COMPANIES ACT, XVIil OF 1994

A COMPANY WITH LIMITED LIABILITY AND LICENSED UNDER SECTION 28 OF
THE COMPANIES ACT, 1994

(ASSOCIATION NOT FOR PROFIT)
ARTICLES OF ASSOCIATION

OF
MEDIA RESOURCES DEVELOPMENT INITIATIVE
Pretiminary

Whereas it has been agreed by the severat persons whose name are hereunto
subscribed to establish and incorporate “AN ASSOCIATION NCT FOR PROFIT” A
Company with limited liability not having a share capital under the provision of
Section 28 of the Companies Act, 1994 (hereinafter referred to as “ the said
Act”) in the name of MEDIA RESOURCES DEVELOPMENT INITIATIVE in
accordance with the provisions of the Memorandum of Association here to
annexed and subject to the several regulations hereinafter contained in the
seventh schedute of the Companies Act, 1994 which shall apply to the
Association and shall be the regulations for the management of the Association
and for the observance of the members thereof and their representatives and
the same shall, subject to any exercise of the powers of the Association, in -
reference to the repeal or alternation of, or addition to, its regulations by
special resotution, as prescribed by the said act, be such as are contained in
these Articles.

Definition

In these artictes, unless there be something in the subject or context
inconsistent therewith.

“The Act” means the Companies Act, 1994, and every statutory modification
thereof for the time being in force.

“The Chairman” means the Chair of the Association from time to time, duly
nominated under the provisions of these presents.

“The Association” means MEDIA RESOURCES DEVELOPMENT INITIATIVE.

“The Generat Meeting” means the meeting of the gé %bers of the
Association. r\ h g

“The General Body” means the general members of the m
: o

L

(moaﬁq A ?m)

weora e
Gﬁﬁﬁﬂﬂ
ZANA

l T AUG 03 ©




N\
“The Board” means of “The Board of Directors” M Board of Director of
the Association as constituted under the provisions of these presents.

“The Executive Director” means the Executive Director of the Association from
time to time duly appointed under the provision of these presents.

“Member” Means a member of the Association whose name appears and/or is
borne in the Register of Members.

“Month” means English catendar month.
“The COffice” means the registered office for the time being of the Association.

“The Register” means the Register of Members to be kept pursuant to the
Companies Act, 1994.

“Seal” means the common seat of the Association.

“Special Resolution” and “Extraordinary Resolution” have the meanings
assigned thereto respectively by the Companies Act, 1994.

“In writing” and “written” includes printing, lithography, type-writing, tetex,
tete facsimile (FAX), electronic mait and other modes of representing or
reproducing words in a visible form.

Words. importing the singular number only, include the plurat number.
Words imparting the plural number only, include the singular number.
Words importing the masculine gender only, include feminine gender.
Words importing the feminine gender only, include masculine gender.

Words importing persons include bodies corporate and otherwise, firms,
association and non-Government, semi-Government and Government
organizations.

Words or expressions in these Articles shall, except where it is repugnant to the
subject or the context, bear the same meanings as in a Standard English
dictionary.

Business of the Association

The business of the Association, its affairs and/or functions shatl include
undertaking all or any of the several objectives, and any act, deed or thing
done in pursuance of, ancillary and/or incidental thereto as expressed in, and
authorized by the Memorandum of Association hereto anne @1‘

Membership % o/ 2
%’fh(‘j&
The Association for the purpose of registration is dectargg t i

(Eight} members. The Association in (Board Meeting) maynf Wenbvs

(ORI 91 TR 3)
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6.

business of it so requires, and in the mtere/ t H}&'ﬂuj‘é’cla’emw register an
increase or decrease of members woutd be approved by Generat body

The subscribers to this Memorandum and Articles of Association or such other
persons as shall be admitted to membership of the Association and shall be
deemed to have agreed to become a member of the Association in accordance
with and in pursuance to these presents and whose names appear in the
register of members, shatt be the members of the Association. However, the
Association may increase its members list whenever the business of it so
requires, and in the interest of the Association as approved by the Generat
Body.

a) Any person interested in the promotion of, and engaged in any voluntary
activities or social works, group members, intellectuals and researchers
identified with- and having commitment to the objectives of the Association
shall eligiblte for seeking membership of the Association. The member is
defined as a person who is fully committed to the objectives of the
Association and having been admitted there in according to the rules and
regulations thereof, shall have paid a subscription, or shall have signed the
register or list of members thereof.

» The Association shall maintain register of members ctearly indication their
full names, addresses and occupations and every member shall sign the
same. If a member of the Association who shall thereupon cause the new
address to be entered in the register of members. Where, however, a
member does not notify any change of address to the Executive Director,
the address appearing in the roll of members shall be deemed to be the
correct address of the members. The register of members shall be
maintained at the registered office of the Association.

e Members witl be one of the following two categories:

* Generat member
e Honorary member

e Membership of the Association may be terminated on the happening of any
of the following events:

e« On the member’s death, resignation, insolvency, lunacy or
conviction for a criminal offence.

*» When a2 member does not attend three consecutive general meeting
of the Association without prior leave of ab :
Board. ?

not satisfy to the Board Members.
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« Whenr a member fails/neglects to pay his/her fees, subscriptions or
other dues of the Association. This shall not be applicable for ex-
officio members of the Association.

e Upon retinguishment/termination of his official status under which
she/he holds the ex-officio membership.

e When a member desires to resign as a membership member (General &
Honorary) of the Association, he/she shall forward his/her letter of
resignation to Executive Director of the Company and such resignation shall
take effect only fromy the date of its acceptance by the Board of Directors
of the Association.

¢ Membership fees and Subscription:
Every member of the Association except honorary members, shatt pay
an entrance fee of Tk. 1000/- (Taka one thousand) only on his/her
becoming a member of the Association and thereafter shalt pay such
monthly/annuat subscription as may be determined for individuats and
institutions by the Board of Directors of the Association.
Authorities of the Association
The following shatl be the authorities of the Association:

. General Body

o Board of Directors

. Chair

e Executive Director

° Such other bodies, committees, sub-committees. or panels as may be
appointed and/or canstituted form time, by the Board of Directors of
the Association

The General Body

There shall be a Generat Body of the Association and it shall be composed of all
members of the Association whose number shall not exceed 50 (Fifty).

The Chairman of the Association shall preside over att meetifig RN
Body and Board of Directors. 2\, o/ o
KT

The Chairman of the Association may invite any person other t efF
attend a meeting of the General Body. Such invitee, to be knaws ‘
invitee, shatl not however, be entitled to vote at the meeting.

— - g
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13.

14.

>

16.

17.

A
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g
The Generat Bady shatl have the following powe s, namely:

. to give overatl policy guidance and direction for the efficient functioning
of the

Association;

to approve the annuat budget of the Association drawn up by the Board of
Directors;

to consider the balance sheet and audited accounts for the previous year;

to consider the annuat report prepared by the Board of Directors of the
Association;

e to amend these presents, if deemed necessary by why of additions,
atteration, modification or substitution;

e to perform such other functions as are entrusted to it;

e to delegate such of its powers and functions to other authorities of the
Association as it may consider necessary and proper.

General Meeting

The first general meeting of the Association shall be held at such time not
being less than one month and not more than three months from the date of
the incorporation of the Association and at such place, time and date, as the
Board may determine.

Subsequent generat meetings of the Association shall be held at least once in
every catendar year at such time and place as may be determined by the
Board, but not more than fifteen calendar months after the holding of the last
preceding general meeting.

The above-mamed general meetings shall be called Annual General Meetings
(AGM). All other general meetings of the Association shall be called Extra-
ordinary Generat Meetings (EGM).

The Board of Directors may, whenever they shatt deem fit, and shatl upon a
requisition made in writing by at least five members, convene an Extra-
ordinary General Meeting.

Any such requisition shatl specify the objects of the meeting required and shatl
be signed by the requisitions, and shatl be deposited at the office. The meeting
must be convened for purposes specified in the requisition ong. g%

The accidentat omission to give any such notice to or the re pf Shotice
by any of the members shall not invalidate the proc i such
meeting. LiJ

Proceedings at General Meetings
(T AR ST )
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18.

19.

20.

2 8

22.

23.

;ﬁ."’

All business shalt be deemed speciat that i M@ﬁ"ﬁﬁ any extraordinary
meeting and ail that is transacted at an ordinary meeting with the exception of
the consideration of the accounts, balance sheet, income and expenditure
account, the reports of the Board of Directors and Auditor’s report, the
election of directors in place of those retiring by rotation and the fixing of
remuneration of the Auditor shall be deemed ordinary.

No business shall be transacted, unless the quorum of members are physically
or virtuatly present at the commencement of the business. If the number of
members of the Association at the time of the meeting do not exceed ten in
number, the quorum shatl be five; if they exceed ten, there shall be added to
the above quorum one for every five additional members with the limitation
that no quorum shall in any case exceed ten.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if catted upon the requisition of members, shatl be
dissotved; in any other case, it shall stand adjourned to the same day in the
next week at the same time and place, and if the adjourned meeting a quorum
is not present within hatf an hour from the time appointed for the meeting, it
shall be adjourned forever.

The Chair of the Association shatl be entitled to preside at every Generat
Meeting of the Association. If there be no chair or if at any meeting she/he is
not present within 30 (Thirty minutes) after the time appointed for hotding
such meeting or is unable to be present due to illness or any other cause, the
members of the Board present at such meeting may choose one amongst
themselves to act as chair of the meeting and in default of their doing so, the
members present shall choose one of the members of the Board of Directors to
take the chair or the members present shall choose one amongst themselves to
act as the Chair of the meeting.

The Chair may, with the consent of the meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any
adiourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. When a Meeting is adjourned for ten days
or more, notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not be necessary to give any notice
of the adjournment of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, untess a poll is (before or on the declaration of the
resutt of the show of hands} demanded in accordance with the provisions of
ctause(c) of subsection (1) of Section 85 of the Act, and unless a potl is so
demanded, a declaration by the Chair that a resolution has, on a show of
hands, been carried or carried unanimously or by a particular a ity
and an entry to that effect in the book of the proceedings of the ﬁ:' ocidtion

shall be conclusive evidence of the fact, without proof to “?lr or

proportion of the votes recorded in favour of, or against, that re




24,

25

26.

27

28.

29

3

32.

33.

=

I a polt is duly demanded, it shatt be taken in M rﬁm&r as the Chair shalt
direct, and the result of the poll shall be deemed to be the resolution of the
meeting at which the potl was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll,
the Chair of the meeting at which the show of hands takes place, or at which
the poll is demanded, shall be entitled to a second or casting vote.

A poll demanded on the question of election of a Chair of the meeting or on a
question of adjournment shatl be taken forthwith. A polt demanded on any
other question shatl be taken at such time and place as the Chair of the
meeting shall direct.

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

Votes of Members
On a show of hands all members present in person shatl have one vote.
Board of Directors

The Board of Directors, subject to the general controt and supervision of the
General Body, shall generally pursue and carry out the objects of the
Association as set forth in the Memorandum of Association hereto annexed and
the Board shall be responsible for the management and administration of the
affairs of the Association in accordance with the Artictes of Association and the
Rutes and by - laws made there under.

The affairs of the Association shall be managed by a Board of Directors which
shall have the responsibility to determine the direction and scope of the
activities of the Association. It shall also have the responsibility to approve and
administer the annual and supplementary budgets. The Board of Directors shatl
exercise full management and financial control of the Association.

Until otherwise determine by the Association in general meeting the number of
Directors shatl not be less than 7 (Seven) or more than 15 (fifteenj.

At the first meeting of the Board of Directors after first Generat Meeting, the
Board shall etect a Chair from amongst its members who shatl hold office until
the next Annual General Meeting. The term of the office of the Chair shall be
two years except for the first Chair who shall act as Chair untit the first Annuat
Generat Meeting. The Chair shatl be eligible for re-election. The Chair of the
Association shall be Dr. Baguirut Istam Khan. $

Association shall be composed of the following persons and where:app
be deemed to be elected and/or appointed as the case may be in‘accordance
with the provision contained in these presents: i

01. Mr. Inam Ahmed
02. Mr. Hasibur Rahman
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34,

35.

37,

03.  Mr. Md. Abdur Rahim /TR
04.  Mr. Sakiul Millat Morshed

05. Mr. M. Emamul Haque

06.  Mr. Syed Istiague Reza

07. Ms. Rokia Afzal Rahman

08. Mr. Farid Hossain

09. Mr. Kajat Kanti Sengupta

At the first and ordinary meeting of the Association, the whole of the directors
shall retire from office and at the ordinary meeting in every subsequent year,
except the Executive Director, one-third of the directors for the time being or,
if their number is not three of a multipte of there, then the number nearest to
one-third shall retire from office. The Directors to retire every year shall be
those who have been longest in office since their last election, but as between
person as who become Directors on the same day those to retire shatll, unless
they otherwise agreed among themselves, be determined by a lot. A retiring
Director shatl be eligible for re-election.

The Executive Director shall serve for a term of 2 (two) years but he/she is
etigible for re-appointment for further additional terms.

Except the ex-office members, any casual vacancy occurring in the Board of
Directors may be fitted up by the election of the Board of Directors but the
person (who must be a member of the Association) so chosen shall be subject
to retirement at the same time as if he had become a Director on the day on
which the Directors in whose place, he is appointed was last elected a Director.

The Association may, by extraordinary resotution, remove any Director before
the expiration of his/her period in office and may by an ordinary resolution
appoint another member in his/her stead; the member so appointed shall be
subject to retirement at the same time, as if he/she had become a Director on
the day on which the Director in whose place he/she is appointed was last
elected a Director.

The office of Director of the company shall ipso facto be vacated if:

ay He /She is found to be of unsound mind by a court of competent

jurisdiction; or

by He /She is adjudged an insolvent; or

c) He /She absents himself from three consecutive meetings of the Board
of Directors or from all meetings of the Board of Directors for a

continuous period of three months, whichever is longer, without leave
of absence from the Board of Directors; or

d) He /She acts in contravention to Section 86 (1) of théA

f) He /She is sentenced to a term of imprisonment exc‘ééfﬁ
for any criminal offence; or /

(s =
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39.

4%.

42.

C
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g He /She, without the sanction of the Association in general meeting
accepts or holds any office of profit under the Association other than
that of a legal or technical adviser or a banker; or

h} Bv notice in writing to the Association he resigns his office; or

i) He/she witl be removed from office by an Extra-ordinary Resotution of
the Association.

MEETING OF THE BOARD

(ay  The Board shatt hold at least Four regular meetings in every year and
shall
be catled by notice under the signature of the Chair.

(b}  All meetings of the Board shall be presided over by the Chair of the
Association and in case the Chair is absent or he/she does not function
within 30 minutes of the stated time of the meeting, Director’s present
shall choose, in his/her place, one of themselves as Chair of the
meeting.

(c} Minutes of the meetings of the Board shall be recorded by the Executive
Director or in his/her absence by an officer of the Association and the
minutes shall be duly approved or corrected at the following regutar
meeting and filed in the permanent records of the Association.

(dy  Members of the Board shall be paid such sums of money as may be
determined by the Association in the Generat Meeting, for their out-of-
pocket expenses for attending meetings of the Board.

Every notice calling for a meeting of the Board shall state in writing or through
etectronic mail the date, time and place of the meeting and shall be sent to
every member of the Board ordinarily seven ctear days before the day
appointed for the meeting.

5 (Five) members of the Board present in person or virtuatly shall constitute a
quorum. No meeting shall proceed with its business unless a quoruny is present
at the commencement of the business of the meeting.

Each member of the Board shall have one Vote. All questions at meetings of the
Board shall be determined by a vote of the members present; provided that in
case of equality of votes, the Chair shall have a casting vote,

Any business which the Board may consider necessary to
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The proceeding of all meeting of the BéarHﬂ"fg%lutions passed by

circulation shall be recorded in a book actually or digitatly, which shall be
maintained by the Association for the purpose.

The Board shall exercise all executive and financial powers of the Association,
except as detegation made to Executive Director by this Articles of Association
of the Association and by the resolution of the Board of Directors, subject to
such direction as may be issued by the General Body from time to time.

In particular and without prejudice to the generality of the foregoing provisions
the Board shall have the powers, subject to the provisions hereof, to:

prepare and execute detaitled ptans and programmes for furtherance of the
objects of the Association.

consider the annual and supptementary budgets ptaced before it and pass them
with such modifications as may be deemed necessary for submission before the

Generat Body;

prepare the annual report and cause the preparation of the account of the
Association for consideration of the General Body;

enter for and on behalf of the Association, into agreements including those
containing arbitration clauses;

lay down terms and conditions governing scholarships, fellowships deputations,
consuttancy, grant-in-aid, research schemes and projects;

establish maintain, amalgamate and/or close down, redundant offices of the
Associations, as may be deemed appropriate;

enter into agreements with the Government and with the approval of the
Government with foreign governments and international agencies and
organizations and other public or private bodies or organizations or individuals
for securing and or accepting loans or grants to the Association on mutually
agreed terms and conditions; provided that such terms and conditions shall not
be contrary to or inconsistent with the objects of the Association as detailed in
the Memorandum of Association herete annexed;

takeover, acquire (by purchase, gift, exchange, lease, hire or otherwise} from
the Government and from foreign governments and international agencies and
organizations and other public or private bodies or organization(s) or
individuals, institutions, libraries, laboratories, museum, immovable or
movable properties, endowments or other funds together with any attendant
obligations, so that neither the transaction nor the terms and conditigns where
under it is concluded, is inconsistent with the objecf§ ;
memorandum of Association hereto annexed; .
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institute, conduct, defend or abandon any légaymg&#g by or against the
Association or its officers or otherwise concerning the affairs of the Association
and also to compound and atlow time for payment or satisfaction of any debts
due and of any ctaims or demands by or against the Association and for the
purpose to appoint advocate(s);

refer any cltaims or demands by or against the Association to arbitration and
observe and perform the awards.

The Board may by resolution detegate such administrative, financiat and other
powers to the chair, the Executive Director, committee, such committee,
panels and boards or any other officers of the Association as it may consider
necessary and proper, subject to the condition that the action taken by them
under the powers so detegated, shall have to be confirmed and/ or ratified at
the next meeting to the Board.

There shall be a Chair of the Association who shall be elected by the Board of
Directors from amongst themselves for a term of two years and be eligible for
re-election. The Chair of the Association shall see that the affairs of the
Association are conducted efficiently and in accordance with the provisions of
the Memorandum of Association hereto annexed and these Articles and any
other Rules and Regulations and By-Laws of the Association.

CHAIR

The Chair shatl preside over all meeting of the General Body and the Board of
Directors of the Company.

The Chair may himself/herself call or may require the Executive Director to
call a meeting of the General Body or the Board at any time.

The Chair may in writing delegate such of the powers as he/she may consider
necessary to the Executive Director.

The Chair of the Association shall be Dr. Baquirul Istam Khan and he shail be
deemed to have been elected in accordance with the provisions of these
presents.

EXECUTIVE DIRECTOR

a) The Executive Director shall be responsibte for the day-to- y m ement
of the Association and without prejudice to the generahty f /ibey
he/she shall be responsible for: :

proper administration of the affairs, funds and resources a&@hﬁ’f&ge the
properties of the Association;
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as may be required by and be in the interest of MASE‘J%%M to make, draw,

endorse, sign, accept, negotiate and give atl cheques, electrenic transfers, bitls
of lading, drafts, orders, bills of exchange, promissory notes and other
negotiable instruments, within the parameters set by the Board;

securing the fulfilment of any contract, agreement or engagements entered
into by the Association by mortgage or charge of all or any of the properties of
the Association from time to time or in such manner as he may consider fit in
the interest of the Association;

appointment and at his/her discretion to remove or suspend managers,
secretaries, officers, clerks and employees, either permanent or temporary as
he/she may consider fit and to determine their powers and such instances and
to such ameunt as he/she considers fit; provided, any equivalent or higher
positions shatt have to be subject to the approval of the Board of Directors;

prescribing the duties of atl employees and staff of the Association;

exercise supervision and disciplinary control over the work and conduct of atl
employees of the Association;

coordination and exercise of generat supervision over atl the activities of the
Associatiomn;

create posts and appoint such staff as may be required for the efficient
management of the affairs of the Association and regulate the recruitment and
conditions of their service;

incur expenditure subject to provisions of the approved budget;

to impose and recover fees and charges for the service rendered by the
Association.

b} The Executive Director may in writing delegate such of his/her powers as
he/she may consider necessary to any officer/officers of the Association.

RESOURCES OF THE ASSOCIATION
The resources of the Association shall consist of the following;

¢ grants made by the Governments;
donations and contributions received from other sources
including agencies or foundations from abroad, foreign
governments, bodies and organisations and mternatlonal

agencies and organisations; u . 3\;
¢ income from consultancies, technical assistance and’”‘Qt 1L ff
services provided by the association J\' s &

ZN
e loans received from domestic and /or externat sources; i ;‘if’

+ fees and charges imposed by the Association for serviﬁ‘é’ﬁ o
rendered by it;
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income from investment;
fees and subscriptions from its members; and
income and receipts from other sources

THE SEAL

The seal of the Association shall not be affixed to any instrument except by the
authority of a resolution of the Board and in the presence of at least two
members of the Board or such other person as the Board may appoint for the
purpose and they shall sign every instrument to which the seat of the
Association is so affixed in their presence.

BANK ACCOUNT

a) The Association may open account of different types with any
commercial/ schedute bank in Bangladesh.

® Atl bank accounts shatt be operated by the signatory/signatories, who
is/are selected by the Board of Directors.

cy The Association will receive atl foreign donations made to it through a
singte account kept with any scheduled bank of Bangtadesh.

ACCOUNTS

The Generat Body shall cause to be kept proper books of account with respect
to:

« all sums of money received and expended by the Association and the
matters in respect of which the receipts and expenditures take place;

¢ all sales and purchases of goods/services of the Association;

e the assets and liabilities of the Association.

The books of accounts shall be kept at the registered office of the Association
or at such other place as the General Body shall think fit and shall be open to
inspection by the members of the General Body during business hours.

The General Body shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations,
the accounts and books of the Association or any of them shall be open to the
inspection of the members of the Association not being members of the
Gereral Body, and the member (not being a member of the General Body shatt
have any right of inspecting any account or book or document of the
Association except as conferred by law or authorized by the General Body or by
the Association in General Meeting. :

2
The General Body shall prepare and place before the Assogia
General Meeting such profit and loss accounts, incomeér:an
accounts, balance-sheets and reports as are referred to those s¢
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AUDIT

Once at least in every year the books of accounts of the Association shall be
examined and the correctness of the receipts and payments, and a balance
sheet ascertained by one or more Auditors, who are approved by the
Government or the registration authorities, to be selected by the General Body
in the Generat Meeting.

INDEMNITY

Every member of the General Body, Chair, Executive Director or other officer
or employees of the Association shatl be indemnified by the Association against
alt cost, losses or expenses which they may incur or insure or become liable to
pay by reason of any contract entered into or act or deed done by them in
discharge of their duties in good faith and any loss occasioned by any error of
judgment, damage, or misfortune which may happen in the execution of their
duties in comnection with the affairs of the Association unless the same
happens through their own wilful neglect or default, and it shatl be the duty of
the General Body/Trustee, out of the funds of the Association to pay.

AMENDMENT

Subject to the approval of the Govt. the Articles of the Association may be
amended, modified, substituted, altered or repelled by a three-fourth
members present physically or virtually through online platform meeting and
voting on a special resotution for the purpose at an Extraordinary General
Meeting of the members, provided that a notice in writing specifying the
intention to propose the resolution as a special resolution shalt have been
served on the members of the Association at least twenty-one days prior to the
meeting.

NOTICES

A notice may be given by the Association to any member either personatly, or
by sending it by post or through electronic mail to him/her to his/her
registered address. If a member fails to notify the Association of his/her
registered address or the members has no registered address, a notice
addressed to him/her and advertised in a newspaper circulating in the
neighbourhood of the registered office of the Association shall be deemed to be
duly given to him/her on the day on which the advertisement appears.

WINDING UP

satisfaction of all debts and liabilities, any property whats ‘
not be paid to or distributed amongst the members of the As oCHat shatl
be given or transferred to or applied to%

organization(s)/institutions(s) which is established on similar.a
to be determined by the three fourths vote of members of=they A¥Colhation in

Iif upon winding up or dissolution of the Association ? '-.-n after

(s % TEE 3 )

@%f;i;i*%@)o\\&,ﬂ

17 AUG 2023



65.

AT
t Xtra- ordinary ra ting at or issotution under
he E dinary General Meeti beéxMem*g‘bfdasot nde
intimation to the Government.

SECRECY

Every Chairman, Executive Director, Director, Manager, Secretary, Auditors,
Accounting Officer, Agent or other person emptoyed in the business of the
Association shatl have to observe strict secrecy respecting all matters which
may come to his knowledge in the discharge of his/her duties except where
such- disctosure is required by Right to Information Act 2009 or a court of law or
is permitted by a resotution of the Association.

Accepted as new printed Articles of Association amended and has been adopted articles
no. from 01 to 65 which has been adopted vide special resolution dated 19* April, 2022
(1* amendment)
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