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A Company Limited by Guaranfee \,/.)-‘,,. .
And
(lcl Scction 28 of the Companics Act, 1994

OF
GRAMEEN KALLYAN

(An association limited by guarantee not having a share capital and for promoting the objecy )
mentioned iri the Memorandum and prohibiting payment of any dividend to its members). 0

NAME

L The name of the Company is Grameen KALLYAN (hereunder referred to as the
"KALLYAN").

REGISTERED OFFICE

IL The registered office of KALLYAN shall be situated in Bangladesh.

I The objec which N is ished are :

L To provide financial support in the form of loafis and grants to the bank's staff and
the ‘members of Grameen Bank nnd thgirTamilies(L) o st oD e oddaiad Ar
Tannlsd D el € amiS VbR

2. To provide_malching funds under Varying terms and conditions, to projects of 2

enterprises owned and managed by the employecs of G Bank.

Stnawaal Wl dud,

—22 Tmw [SESEVENTNS ﬁ-w\l\
4. To exlend medical, health an
establishment of hospitals, heallh centres and clinics, for the bencl‘ t of members

and employees of Grameen Dank (obtaining prior penmission from the appropriate
authoritics).

% To extend Joans to other affiliated of )?If&\s of Grameen Bnn}. U\ wau Showh v

ek \m DT § o\ g, '\-\\

wa L 0 ramae MY
facilities, includi i .\ncL"
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] i e ) et { where it is repugnant to "'Hubjg(,
l Words o xpesions n s prsnis ik S ey d

he context, bear the same  meanings as in & sl

BUSINESS OF KALLYAN:

. . tions shall include undertakin

business of KALLYAN, its affairs or {unc' : 2al

¥ morthe wzml object, and any g, deed or thine dane n pursuance of, s,

mor incidental thercto as expressed i and authorised by the. Memorandn ,
Association of KALLYAN, e B

MEMBERSHIP : _
“ 4~ KALLYAN for the purpcse of mﬁsn;um is declared fo consist of nine members, T3, =~
KALLYAN in ts general meeting may, whenever the business of it so requires, and in ¢,
interest of KALLYAN, regiter an increase of members.

5. The subscribers to these prescnts ang.46 the Memorandum of Association of KALLYAY
or such other persons as shall be/admitted to membership of KALLYAN and shal b
deemed fo have agreed to becofne a member of KALLYAN in accordance with and i
pursuance to these presents arfd whose names appear in the Register of Members, shall be
the members of KALLYAN!

6. - -(a)  The total number of members of KALLYAN shall not exceed 25, out of which
Grameen Bank may nominate not more than 10 (ten) members from amongst |
persons associated with. government agencies, rescarch institutes, universifes,
voluntary organisations or private individuals having a record of service in actvtes
of poverty alleviation, and income generation and/or inferest in such activities and
the remaining 15 (fifteen) members may be from amongst persons representing the
pm:h,e.r»orgpnkaﬁm andlor private individuals having a record of senvice in
ﬂcthfl'lcs of poverty alleviation and income generation and/or interest in such

.. activites; provided that Grameen Bank, i it i of the opinion that the nterest of
KALLYAN sl b bestscrved, may withdraw any nomination made by it, with or
" Without assigning any reason whatsoever at its absofute discretion and Grameen

Bank may instead nominate anoth i
ki AMOUET person in the vacancy created by such

®) Ay person interested /in the
andlor engaged in ary voluntary
lleviation of poverty and/or incomm

Promotion of labour intensive rural jndustis,
elivites having objects or projects for the
© generation activities i Bangladesh, is eligitk

(i)
(stv)

()

- (i)

(ovil) to impose and recover fees and charges for the services rendered by KALLYAN.

“The Board of Directors may by

and

- E3bjont 1o the conditon that action taken by them under the powers so delegated, shallhave
t;)”bbj:uw‘:ﬁmed and/or ratified at the next meeting of the Board.

mq,mmfmaem-nm«w of the General - Body and the Board of
Directors of KALLYAN,

The

pqwgloiu’Chamun,M

Chairman may himself call or may require the Managing Director to call a mecting of
the General Body ot the Board of Dircctors at any time.

s el larships, fellowships, deputatigy,
tions govering schol ] .
%m:c;f%::m‘m{aum  schemes and projects;

establish, maintain, amalgamate andlor close down insfitutions, offices, hostels ¢,
as may be deemed appropriate;

into agreem i Govemment and with the approval of fh,
g;\mx, \ﬁmmﬂ':e '?J?:i&' goSemmcnh and internationa 'ﬂ:]m vt
organisations and other public or privale w;iffxﬂ Yorgani.AN ;hg:m‘;l ;n' g’u‘::;{:

i i Is to

m&ng/ sefoy d J\ﬁ?u:{lmmd conditions shall not be contrary fo o
inconisent with e objects of “KALLYAN s detiled in the Memorandum of

Association hereto annexed;

i ift, ex i therwise)
takeaver, acquire (by purchase, gift, exchange, lease, mortgage, hire or othe
ﬁnm"ﬂeag’ (;E\Em(gﬂl;ndﬁ;%l %ﬁ’uim govemments and interational agencies and
organisations and other publio or private bodics or orxgnmmm(s) or individuals,
i 6 o ik h mn's&mns, ttendant obl?;rzl?;orr.‘:!:lﬂm' ither

d ds together with any : ncither
Iel:lc °m'§:xf o;kg: (en‘:‘\; and conditions whereunder it is concluded, is

inconsistent with the objects set forth in the Memorandum of Association of
KALLYAN;

delegate such ad ive, financial and other
anaging Director, Director, committees, sub-committees, pancls

ards or any other officer of KALLYAN as it may consider necessary and proper,

13

1, of (Address)

/

onbting a member of Gramben KALLYAR, hercby 20 P - of 44y,

. asmy pr7(y, o vote/Aor me and on/my behalf at the (ordin,
ary, as the case may be) genepdl  meeting of/the company to be held on the y
199.., and at any adjoummedt thercof.

extraordin

Signed this the v Ay 0y 199

BOARD OF DIRECTORS :

30.  The affairs of KALLYAN shall be managed by a Board of Diectors, which shall have
" responsibilit o determine the directigf{ and scope at the activities of KALLYAN, 7y
Board of Directors shall exercisc fulf management and financial control of KALLYAN
For the purpose of the Act, the Boartl of Directors shall be deemed to be the Directors
KALLYAN.,

33, The Board of Directors, subject to the general control and supervision of the Gener
Body, shall generally pursue and carry out the objects of KALLYAN as set forth in
Memorandum of Association of KALLYAN and the Board shall be responsible for t
management and administration of the affairs of KALLYAN in accordance with t
Articles of Association and the Rules, regulations and Bye-laws, if. any, made thereunder.

3 'hlc composition of the Board of Directors shall be as follows:
() The Chaiman of KALLYAN
(if) The Managing Director of KALLYAN
(i) Two mcmbers from amongstindividuals ha\:it@ 2 record of services in activities of poverty

llevition and income generafioi fo be d by Grameen Bank who may or may not
< be persons in the service ofjthe bank; and

(i¥) Five members represeffing individuals having interest in activities of poverty alleviation and
income generation,/who shall be elected by the General Body in the Annual Generd
Meeting,

33. " Notwithstanding anything contained herein, the first Board of Directors of KALLYAN
shall be composed of the following persons, and whero applicable, be deemed to be elected
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--~Whereag it has been agreed by the several persons whose names

2.

are—h —subscribed,to —establish _and__incorporate ¢ "

company limited by guarantee not hav a phare capital under
the provisions of Section 29 oz(/g:g Companies Act, 1994
(hereinafter referred to as “the said Act") and being an
asgociation not for profit within the meanings of Section 28
©of the said Act, in the name Oof GRAMEER TELECOM, in accordance
with the provieions of the Mem of GR2 TELECOM and
subject to the peveral regulations hereinafter contained.in
the seventh schedule of the Act phall apply for the GRAMEEN
TELECOM which shall be the regulations for the management of
the company and for the observance of the members thereof and
their representatives and the game shall, subject to any
exercise of the powers of the GRAMEBEN TELECOM, in reference to
the repeal or alteration of, or 4in addition to ite
regulations, by epecial remolution, as prescribed by the paid
Act, be such as are contained in these Articlep.

DEFINITIONE =

In these Articles, unless thers be something repugnant in the
subject or context inconsigtent therewith

*The Act" means the Companies Act, 1994 and every atatutory
modification thereof for the time being ir,/torce.

«The Chairman' meane the Chairman of the Board of Directors of
GT from time to time, duly nominated under the provisions of

these pregente.

: P
"The GT" means the GRAMBEN -rzma‘ay/
11

The subscxil to thicss pracente ensd te i Visrseenden of
Asgoczistion hereto annexxed or esucl otbey perXeann &r ehsldl Lo
admitted to wenbe¥ship of the GT =nd ghell ke deened to hrve
agrged to become & member of the GT in eccordsance with and in
pureuance to theee presents and whose namee appezsr in the
Register of Members, shall be the menkers of the GT.

The total number of members of the GT shall not exceed

(a)
25, out of which the Grameen Bank may nominate not more

than 10 (ten) wemberg from amongst pereons agsocizted
with Government Agencies, Regeaxch Institutes,
Univeraities, Voluntary Organisationg or Private

individusls having a record of service in activities of

. poverty alleviation, and. me
interest in such activitier _and the _remsining 15
(fifteen) members may be from amongst persong

—representing the Partner organisations and/or privete

individuals having a record of pexvice in activities of
poverty alleviation and income generation and/or interest
in such activities; provided that Grameen Bank, if it is
of the opinion that the interests of the GT will ba best
sexrved, may withdraw any somination made by it, with or
without assigning any ason whateocever at its absolute
discretion and Grame Bank may instead nominate another
peraon in the vacancy created by much withdrawal .

() Any person engaged in any voluntary activities hnvihg
objects or projects for the alleviation of poverty and/or
income generation activities in Bangladesh, . is eligible
to become a .member on invitation by the Board of
Directora. Such' person wmay be associated with a
university, research institution, a Private business,
government agency, a voluntary organigation, or a private
individual having a record of service in mctivities of
Poverty alleviation and income generation and/or interest
in guch activities, but his membership of the GT will be
in nhie individual capacity. Member-hj.p'-pplicltion will
be required to be recommended by two existing membere and
SPProved by at least five of the members of the Board of
Directora. >

14

income - -generating -and/or_ -
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sorne OF LILEC
The affsire of the Gi eghell b: waneged My 1 Porrd of
Divectorse which rhtl] heva the reeponsibility Lo deteruine
the direction end scope of the activitier of the G7. The Losrd
of Directorse shall exercise full management and financiz)
contyol of the GT. For the purpoee of the 2aot, the Yoard of
tors shall be deemed to be the Direcrors of the GT.

33,

pirec

ghe Board of Directors, subject to the gencral control and
,upnrviaion of the General Body, ehall generxzlly pursuve znd
eaxyry out the objects of the GT ap sct forth in the Memorandum
of Association heveto snnexed and the Board ghall be
responsible for the management —&nd adminisrration of —the
affaire of the GT in accordance with the Articles of
Association and the Ruleg, Regulatione and Bye-lawe uwade
—— “thereunder. o

3.

35. The corpoeition of the Board of ﬁirzctoza ehall be a¢ followse:

-
(1) The Chairman/ )
114) The Managing m@;
(iii) Three members from fongst’ individusle having

record of sexvice 7in activities of poverty
alleviation and income generation to be nominated
_by Grameen Bank who may or may not be persong in
the sexvice of the bank; and %

(iv) rive members pregenting individuale having
interest in {vities of poverty elleviation and
income genefation who shzll Dbe elected by tde
General Body in the Annual General Meeting.

36. Notwithstanding anything contained herein, the first Bo of
Directors of the GI shall be compoged of t::/fﬂﬁo‘:ng
persons, and where applicable, be deewed to be eXected and/or
sppointed rs the case may be, in accordance in the provisions

contained in these preeents, and the persons named@ as the
firet Board of Directors shall hold office uatil thu First

22
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Ron
chell be & Chainaan of the Bozrd vho ghell he nomineted
ameen bBank from esmongst persont having & record of
activities of poverty allevietion and income
generation and/or interest in guch activities. The Chairman of
the GT shall see that the affazire of the GI &re run
efficiently and in accordance with the provisions of the
Memorandum of Association hexeto annexed and with these
Articles and any other Rules and Regulatione and Bye-Lawe of

the GT.

Ther®

by G¥

service in

‘General

Body and the Board of Directorg of the

The Chsirman may himself call or may require the Managing

“Director to call = meeting of the General Body or the Board of -
Directors at any time. S

The chairman may in writing delegate such of the powers as he
may consider necessary to the Managing Director.

The fixst Chairman of the GT shall be Professor Muhammad Yunue
and he shall be deemed to have been nominated in azccordance

with the provisions of these presents.

\GING DIEECTOR @

g Director ehzll be the Chief Executive Officer of
the GT, He shall be nominated and appointed by the General
Body/and he shall receive such emoluments, benefits zand
fac{lities and will be governed by such terms and conditions
ae may be determined by the Board from time to timwe.

The first Managing Director of the GT ghall be Jenab Muhammad.
Khalid Shams and he ghall be deemed to have been appointed in
accordance with the provisions of these presents.

(2) The Managing Director shall be responsible for the day-

to-day management of the GT and without prejudice to the
generality of the foregoing, he shall be responsible:
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Gromeen Telecom

Grameen Telecom
Statement of Dividend received from
2021-2022 (un-
Perticalers 20172018 20182019 2019-2020 220201 i

Drvidend receved from GP 466211385 | 12.929459453 | 6,002,963,317 | 12.698576,248 | 11.584,160.226 | 103.501596.553
Dividend tax rate 20% 20% 20% 20% %

Less: Dividend distribution tax 1893242277 | 2,585,891,891| 1200592663 | 2539715250 | 2308832045 | 23552563956
l@*""“*‘“ 572,965,108 | 10,343,567,562 | 4,802,370,654 | 10,158,860,998 |- 9,235328,181 | __ 87,349,373,002
uess: Paic to Grameen Kalvan against Equly Finance o~ \_|/1,654,402,690 5 - - o [ 2300000000 | BT
[Net off dividend received 5,918,566,418 | 10,343,567,562 | 4,802,370,654 | 10,158,860,998 935,328,181 | 65.121,133.238
Utilzation of Dvidend:

Loan resavment of Standard Chartered Bank FXTT)
Loan repayment of Gt Bank KA 170,000,000
g Total B 5 = . 5 556,554,114 |
[Batance of remaining dividend 5918566418 | 10343567562 4802370654 | 10,158860,998 | 7,935328,181 | 64.564,504,128
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*Prof Mohammad Yunus, Chairman
**Prof Mohammad Yunus, Board member
*** Mr. M Shahjahan (GM) Chairman

**** Mrs. Nurjahan Begum (DMD), Chairman e ] Packages Corporation®* |
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= /\‘1\-‘"‘ (STATUTORY ORIGINAL JURISDICTION

W ﬁag @q qum w an’qzl\'Q z:a W 9w COMPANY MATTER NO. 271 OF 2021

IN THE MATTER OF

K Z pplicatio der Section 241 read
A G GAlNS W FRFEE [ e IR LR

1994
AND
SISO IN THE MATTER OF
Gram lelecom Sramik Karmachari
U Petitioner
- RS S-
Y1 foeefe Jaie wie eme il (Gerew
Grameen Telecom and others

Respondents

W W Q\'ﬁ]@ m mﬁ@qfo Mr. Ahsanul Karin, Senior Advocate with
: : o o : ° Mr. Md. Yousuf Ali and

Mr. Gobinda Biswas. Advocates
or the Petition
vAife 7 hMae fTNe emg onced
= o
D o
et emie s 2
The 04™ August, 2022

witl
) T YRAW 7 e "
o c Justice Muhammad Khurshid Alam Sarkar

ﬁ ﬁ ﬁ é i r company, namely. “CGrrameen Telecom™. an incorporated compan
I] : | | \ ” lwlc l l nder the Compamies Act. 1994 (the Companies Act) on
22.11.2021, when this application under Section 241 read witl
S S |
245 o es Act for ip of the sind

3G 8 3T @eitmg 9 Avitad G |
IR TR JCACR 41 |




\\J\

secondly, Board of Directors (Bod) led by Dr. Muhammad Younus
has diversed a huge amount of money from Grameen Telecom to its
other sister concerns in violation of the laws of the land, there must
be an investigation to be carried out by the concerned authority i.e
the Anti Corruption C<)|11x!11;5|(311 (ACQO)

In rcpl_v‘ thereto. the learned Advocate for the Grameen
Telecom informs this Court that the ACC has already asked the
Grameen Telecom to fmn|$l.1 its relevant documents with regard to
its transaction from the date of its incorporation till date

Given that since it was an allegation of the petitioners that a
huge amount of nu)nt;_v has been illegally transferred to the various
accounts of some sister concerns of the Grameen Telecom (such as,
in the account of Grameen Trust .'u\ld Gramecen Textiles), this Court
finds it proper to direct the Anti Corruption Commission to do the
needful for finding out the authenticity of the allegations made by
the petitioners as to illcgally diversions of the funds by the
Grameen Telecom to the other companies and also with regard to
the allegation made by the lcarned Additional Attorney General that
money sent to the Trade Union Leaders and Lawyer's accounts
were sent in violation of relevant provisions of Labour Act

Accordingly. the ACC s directed to investigate into the
following allcgations: (1) \\.hclhc! the Board of Directors of the

Grameen Telecont led by Dr. Muhammad Younus has illegally

reETITe=t
GFIT for

transferred the funds of Grameen Telecom to any individual or
company, including the sisters concerns of the Grameen Telecom,
namely, Grameen Trust and Grameen Textiles and (2) w hethe- the
money paid to the Advocates and the Trade Union Leaders in
connection with the instant case was done in violation of any law of
the land.

With the above observations and Directions, this case under

L Sections 241 and 245 of the Companies Act is finally disposed of
2

Muhammad Khurshid Alam Sarkar

/7“—(;95.
Composed by: Mahfujur Rahman

Read by:
fe—

F:xam by:
«'%r
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