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THE COMPANIES ACT, 1994
: (See section 404)
(Published by Notification No. SRO 177-law dated 1-10-95.)
of Ministry of Commerce).

Act No. 18 of 1994
An Act

to consolidate and amend the law relating to companies and
certain other associations.
3
WHEREAS it is expedient to consolidate and amend the law relating to companies and
certain other Associations
It is hereby enacted as follows:



ParTt 1

PRELIMINARY

1. Short title and commencement— (1) This Act may be called the Companies Act, 1994.

(2) It shall come into force on such date as the Government may, by notification in the
official Gazette, appoint.

2. Definitions— (1) In this Act, unless there is anything repugnant in the subject or context —

(a)

(b)
(c)

(d)
(e)

(H
(g)

(h)

0]
(k)

“articles” means the articles of association of a company including so far as they
apply to the company, the regulations contained in Schedule I to this Act. :

Provided that the articles of association of a company framed under any law relating
to companies at any time in force before the commencement of this Act shall, so far
as they are not inconsistent with the provisions of this Act, be deemed to be the
articles of association of that company framed in accordance with the provisions of
the Act;

“banking company” means a bank company as defined in section 5(9) of the Act,
1991(Act No. 14 of 1991);

“company” means a company formed and registered under this Act or an existing
company,

“The Court” means the Court having jurisdiction under this Act;
“debenture” includes debenture stock, bonds and any other securities of a company
whether constituting a charge on the asscts of company or not;

“director” includes any person occupying the position of director by whatever name
called;

“District Court” means the principal Civil Court of eriginal jurisdiction in a district,
but does not include the High Court Division, in the exercise of its ordinary civil
jurisdiction;

“existing company” means a company formed and registered under any law relating

to companies in force at any time before the commencement of this Act, and is in
operation after commencement of this Act;

“financial Year” means, in relation to any body corporate, the period in respect of
which any profit and loss account of the body corporate laid before it in annual
general meeting is made up, whether that period is a year or not;

Provided that in relation to an insurance company, “financial year” shall mean the
calendar year;

“insurance company” means a company that carries on the business of insurance
either solely or in common with any other business or businesses;

“manager” means an individual who, subject to the superintendence, control and
direction of the Board of Directors, has the management of the whole, or
substantially the whole, of the affairs and business of a company, and includes a
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director or any other person occupying the position of a manager, by whatever name
called and whether under a contract of service or not;

(1) “managing agent” means a person, firm or company by whatever name called, who
or which is entitled to the management of the whole affairs and business of a
company by virtue of an agreement with the company, and under the control and
direction of the directors except to the extent, if any, otherwise provided for in the
agreement; ’

(m) “managing director” means a director who, by virtue of an agreement with the
company or of a resolution passed by the company in its general meeting or by its
directors or by virtue of its memorandum or articles of association, is entrusted with
substantial powers of management which would not otherwise be exercisable by him
and includes a direclor occupying the position of a managing director by whatever
name called;

Provided that the powers to do administrative acts of a routine nature when so authorised
by the directors such as the power to affix common seal of the company to any document or
to draw and endorse any cheque on the account of the company in any bank or to draw and
endorse negotiable instrument or to sign any certificate of share or to direct registration of
transfer of any shares shdll not be deemed to be included within the substantial powers of
management :

Provided further that a managing director of a company shall exercise his powers subject
to the superintendent, control and direction of the directors;

(n) “memorandum” means the memorandum of association of a company as originally
framed or as altered in pursuance of the provisions of this Act;

(o) “officer” means a director, managing agent, manager, secretary or any other officer
of a company and also includes-

(i) where the managing agent is a firm, any panncr in the firm;

(i) where the managing agent is a body corporate, any director or manager of the
body corporate;

(iti) where the secretary is a body corporate;

Provided that, except for lhc purposes of sections 331, 332 and 333, the term “officer”
shall not include an auditor;

(p) “Prescribed™ means as respects the provisions of this Act relating to the winding up
of companies, prescribed by rules made by the Supreme Court and, as respect the
other provisions of this Act, prescribed by the Government;

(q) “privatc company” means a company which by its articles-
(1) restricts the right to transfer its shares, if any;
(ii) prohibits any invitation to the public to subscribe for its shares or debenture, iff
any;
(1i1) limits the number of its members to ﬁﬂy not including persons who are in its
employment;

Provided that where two or more persons hold one or more shares in - a company jointly,

they shall, for the purposes of this definition be treated as a single member;

(r) “public company™ means a company incorporated under this Act or under any law at
any time in force before the commencement of this Act and which is not a private
company;

(s) “Registrar™ means a Registrar or any other officer, by whatever designation,
performing under this Act the duty of registration of companies;

(t) *“Schedule” means a schedule to this Act;
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(u) “secretary” means any individual possessing the prescribed qualifications appointed
to perform the duties which may be performed by a secretary under this Act and any
other ministerial or administrative duties, and

(v) “share” means a share in the capital of the company, and includes stock except when
a distinction between stock and shares is expressed or implied.

For the purposes of this Act, a company shall subject to the provisions of sub-section
(4), be deemed to be a subsidiary of another, if —

(a) that other controls the composition of Board of Directors of the first mentioned
company.

(b) the first mentioned company, being an existing company, has before the
commencement of this Act, issued preference shares the holders of which have the
same voting right in all respects as the holders of equity shares and that other
company exercises or controls more than of the total voting power of the first
mentioned company; or

(c) the first mentioned company is not a subsidiary within the meaning of clause (b), but
that other company holds more than half in nominal value of its equity share capital ;
or

(d) the first mentioned company is a subsidiary of a third company which is that other’s
subsidiary.

For the purposes of sub-section (2), the composition of a company’s Board of Directors
shall be deemed to be controlled by another company if, that other company, by the
exercise of some power exercisable by it at its discretion without the consent or
concurrence of any other person, can appoint or remove the holders of all or a majority
of the directors, and for the purposes of this sub-section that other company shall be
deemed to have power to appoint to a directorship with respect to which any of the
following conditions is satisfied, that is to say-

(a) that power of appointment cannot be exercised except in favour of an individual,

(b) that an individuals appointment thereto follows necessarily from his appointment as
director, managing agent, secretary or manager of or to any other office of
employment in, that other company; or

(c) that the diréctorship is held by an individual nominated by that other company or a
subsidiary thereof.

In determining whether one company is a subsidiary of another the 1'011-owing conditions
shall be applicable namely:-

(a) any shares held or power exercisable by that other company in a fiduciary capacity
shall be treated as not held or exercisable by it,

(b) subject to the provisions of clause (c) and (d) any shares held or power exercisable
shall be deemed to be the shares held or power exercisable by that other company, if —

(i) the shares are held or the power is exercisable by a person as a nominee and on
behalf of that other company, but this clause shall not apply to the holding of
such shares or to the exercise of such powers by such person where that other
company is concerned in a fiduciary capacity;

(ii) the shares are held or the power is exercisable by a subsidiary of that other
company or by a nominee of such subsidiary, but this clause shall not apply to
the holding of such shares or to the exercise of such powers by the subsidiary or
by its nominee where the subsidiary is concerned in a fiduciary capacity;

(c) any shares held or power exercisable by any person by virtue of the provisions of

any debentures of the first-mentioned company or of a trust deed for securing any
issue of such debentures shall disregarded,;
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(d) if any shares are held or power is exercisable, not being held or exercisable as
mentioned in clause (c), -

(i) by that other company or by its subsidiary or by a nominee of that other or its
subsidiary as the case may be, and )

(ii) the ordinary business of that other company or as the case may be of its
subsidiary includes the lending of money and such shares are held or the power
is exercisable.by way of security of the loan [then such power shall not be
treated as being held or exercisable by such company or its nominee.]

(5) For the purposes of this Act a company shall be deemed to be the holding com‘pany of
another if, and only if, that other is its subsidiary.

3. Jurisdiction of the Court— (1) The Court having jurisdiction under this Act shall be the
High Court Division;

Provided that the Government may by notification in the Official Gazette and, subject to
such restrictions and canditions as it thinks fit, empower any District Court to exercise all or
any of the jurisdiction by this Act conferred upon the Court, and in that case such District
Court shall as regards the jurisdiction so conferred, be the Court in respect of all companics
having their registered office in the district.

Explanation — For the purposes to wind up companies the expression “registered office”

means the place where the registered office of the company, during the six months

immediately preceding the presentation of the petition of winding up was situated.

(2) Nothing in this section shall invalidate a proceeding by reason of its being taken in a
wrong Court.
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CONSTITUTION AND INCORPORATION

4. Prohibition of partnerships exceeding certain number :— (1) No company, association
or partnership consisting of more than ten persons shall be formed for the purpose of carrying
on the business of banking unless it is registered as a company under this Act or is formed by
or under any other Act of Parliament.

(2) No company association or partnership consisting of more than twenty persons shall be
formed for the purpose of carrying on any other business that has for its object the
acquisition of gain by the company, association or partnership, or by the individual
members thereof unless it is registered as a company under this Act or is formed by or
under any other Act of Parliament.

(3) This section shall not apply to joint family carrying on joint family business or trade.

Provided that for the purposes of this section, in computing the number of persons of a
partnership, association or company comprising two or more joint families, minor
members of such families shall be excluded.

(4) Every member of a company, association or partnership carrying on business in contravention
of this section shall be personally liable for all liabilities incurred in such business.

(5) Any person who is a member of a company, association or partnérship formed in
contravention of this section shall be punishable with fine not exceeding five thousand taka.

Memorandum of Association

5. Mode of forming incorporated company:— Any seven or more persons or, where the

company to be formed will be a privale company, any two or more persons associated for any

lawful purpose may, by subscribing their names to a memorandum of association and

otherwise with the requirements of this Act in respect of registration form an incorporated

company, with or without limited liability, that is to say, either—

(a) a company limited by shares, that is to say, a company having the liability of its member
limited by the memorandum to the amount, if any, unpaid on the shares respectively held
by them; or

(b) a company limited by guarantee, that is to say, a company having the liability of its
~members limited by the memorandum to such amount as the members may respectively
thereby undertake to contribute to the asscts of the company on the event of its being
would up; or )
(c) an unlimited company, that is to say, a company having no limit on the liability of its
members.

6. Memorandum of company limited by shares:—In the case of a company limited by shares—
(a) the memorandum shall state—

(i) the name of the company, with “limited™ as the last word in its name;

(i) The address of the registered office;
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(iii) the objects of the company, and, except in the case of trading companies, the
territories to which they extend;

(iv) that the liability of the members is limited;

(v) the amount of share capital with which the company proposes to be registered, and
the divisions thereof into shares of a fixed amount;

(b) each subscriber of the memorandum shall take at least one share;
(¢) each subscriber shall write opposite to his name the number of shares he takes.

7. Memorandum of company-limited by guarantee:— In the case of a company limited by
guarantee-

(2) the memorandum shall state-
(i) the name of the company, with “limited” as the last word in its name;
(ii) the address of the registered office:

(iii) the objects of the company, and, except in the case of trading companies, the
territories to which they extend;

(iv) that the liability of the members is limited;

(v) that each member undertakes to contribute to the assets of the company in the event
of its being wound up while he is a member or within one year afterwards, for
payment of the debts and liabilities of the company contracted before he ceases to
be a member, and of the charges and expenses of winding up, and for adjustment of
the rights of the contributories among themselves, such amount as may be required,
not exceeding a specified amount;

(b) if the company has a share capital-

(i) the memorandum shall also state the amount of share capital with which the
company proposes o be registered and the division thereof into shares of a fixed
amount;

(1) cach subscriber of the memorandum shall take at least one share;
(ifi)  each subscriber shall write opposite to his name the number of shares he takes.

8. Memorandum of unlimited company:— In the case of an unlimited company
(a) the memorandum shall state-
(i) the name of the company;
(i) the address of the registered office of the company;
(iii) the objects of the company and, excepl in the case of trading companies, the
territories to which they extend.
(b) if the company has a share capital-
(i) each subscriber of the memorandum shall take at least one share;
(ii) each subscriber shall write opposite to his name the number of shares he takes.

9. Printing and signature of memorandum:— The memorandum of every company shall-
(a) be printed;
(b) be divided into paragraphs numbered consecutively; and

(¢) be signed by each subscriber, who shall add his address and description in the presence
of at least two witnesses who shall attest the signature.

10. Restriction on alteration of memorandum:— (1) A company shall not alter the
conditions on contained in its memorandum except in the case and the mode and to the
extent for which express provision is made in the Act.
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Only those provisions which by any other specific provision contained in this Act, are
required to be stated in the memorandum of the company concerned shall be deemed to
be the conditions contained in its memorandum.

Other provisions contained in the memorandum, including those relating to the
appointment of a director, managing agent or manager may be altered in the same
manner as the articles of the company, but if there is any express provision in this Act
permitting the alteration of such provisions in any other manner, they may also be
altered in such other manner.

All references to the articles of a company in this Act shall be construed as including
references to the other provisions contained in its memorandum as referred to in sub-
section (3).

Name of company and change of name:— (1) A company shall not be registered by a

name identical with that by which a company in existence is already registered, or so nearly
resembling the name that there is likelihood of using the name to deceive, except where the
company in existence is in the course of being dissolved and signifies its written consent in
such manner as the Registrar requires.

(2)

(3)

(4)

If a company, through inadvertence or otherwise, is, without the consent referred to in
sub-section (1), registered by a name identical with that by which a company in existence
is previously registered, or so nearly resembling the name that there is likelihood of using
the name to deceive, the first mentioned company shall, on the direction of the Registrar,
change its name within a period of one hundred and twenty days.

If a company makes a default in complying with the direction made under sub-section
(2), the company shall be punishable with fine of five hundred taka for every day during
which the default continues and every officer who is in default shall be punishable with
fine of one hundred taka for every day during which the default continues.

Except with the previous consent in writing of the Government, no company shall be

registered by a name which is declared by the Government by notification in the official
Gazette, as undesirable :

Provided that nothing in this sub-section shall apply to companies registercd before the

(5)

(©6)

(N

(8)

%)

commencement of this Act.

No company shall be registered by a name containing in any form the name or any
abbreviation of the naine of the United Nations or ¢f any subsidiary body set up by the
United Nations or of the World Health Organisation unless the company has obtained the
previous authorisation in writing of the Secretary General in the case of the United
Nations or the subsidiary body as aforesaid or of the Director General of the World
Health Organisation in the case of that Organisation.

Any company may, by special resolution and subject to the approval of the Registrar
signified in writing, change its name.

Where a company changes its name, the Registrar shall enter the new name on the
register in place of the former name, and shall issued a certificate of incorporation in its
new name to meet the circumstances of the case and on the issue of such a certificate, the
change of name shall be complete.

The change of name shall not change any rights or obligations of the company, or render
defective any legal proceedings by or against the company; and any legal proceedings
that might have been continued or commenced against it by its former name may be
continued or commenced against it by its new name.

A company may, on payment of such fee as may be prescribed, apply to the Registrar for
information whether any company is registered or proposed to be registered by a name
specified in the application and the Registrar shall furnish the required information
within a period of thirty days from the date of receipt of the application,
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12. Alteration of memorandufn:— (1) Subject to the provisions of this Act, a company may,
_ by special resolution, alter the provisions of its memorandum with respect to the objects of
the company, so far as may be required to enable it -

(a) to carry on its business more economically or more efficiently; or
(b) to attain its main purpose by new or improved means; or
(c) to enlarge or change the local area of its operations; or

(d) to carry on some business which, under the existing circumstances, may
conveniently or advantageously be combined with the business of the company; or

(e) to restrict or abandon any of the objects specified in the memorandum; or
(f) to sell or dispose of the whole or any part of the undertaking of the company; or
(g) to amalgamate with any other company or body of persons.

(2) The alteration shall not take effect until and except in so far it is confirmed by the Court
on petition.

(3) Before confirming the alteration, the Court must be satisfied -

(a) that sufficient notice has been given to every holder of debentures of the company,
and to any person or class of persons whose interest will, in the option of the Court,
be affected by the alteration ; and

(b) that, with respect to every creditor who in the opinion of the Court is entitled to
object, and who signifies his objection in manner directed by the Court, either his
consent to the alteration has been obtained or his debt or claim has been discharged
or has been determined, or has been secured to the satisfaction of the Court;

Provided that the Court may, in the case of any person or class, for special rcasons,
dispense with the notice required by this section.

13. Power of Court when confirming alteration:— The Court may make an order
confirming the alteration cither wholly or in part, and on such terms and conditions as it
thinks fit, and may make such order as to costs as it thinks proper.

14. Excrcise of discretion by Court:— The Court shall, in exercising its discretion under
sections 12 and 13, have regard to the rights and interests of the members of the company or
of any class of them, as well as to the rights and interests of the creditors, and may if it thinks
fit adjourn the proceedings in order that an arrangement may be made to the satisfaction of
the Court for the purchase of the intergsts of dissenting members; and may give such
directions and make such orders as it m!:ty think expedient for facilitating or carrying into
effect any such arrangements; .

Provided that no part of the share capital of the company may be expended in any such
purchase.

15. Procedure on confirmation of the alteration:— A certified copy of the order confirming
the alteration, together with a printed copy of the memorandum as altered, shall be filed by
the company with the Registrar within ninety days from the date of the order or within such
time as may be extended by the court, and the Registrar shall register the same, and shall
certify the registration under his hand, and the certificate shall be conclusive evidence that all
the requirements of this Act, with respect to the alteration and the confirmation thereof, have
been complied with, and henceforth the memorandum so altered shall be the memorandum of
the company.

16. Effect of failure to register within extended time:— No such alteration shall have any
operation until registration thereof has been duly effected in accordance with the provisions
of section 15, and if such registration is not effected within the period specified in that
section such alteration and the order of the Court confirming the alteration, and all
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proceedings connected therewith shall, at the expiration of the period specified under that
section become absolutely null and void:

Provided that the Court may, on sufficient cause shown, revive the order on application made
within a further period of thirty days after the said period.

Articles of Association

17. Registration of articles:— (1) A company limited by guarantee and an unlimited
company shall, and a company limited by shares may, have an articles of association wherein
provision shall be made for regulating the affairs of the company; and the articles shall be
signed by the subscribers of the memorandum and be registered together with the
smemorandum,

(2) Articles of association may adopt all or any of the regulations contained in Schedule 1,
and shall in any event be deemed to contain regulations identical with or to the same
effect as regulation 56, 66, 71, 78, 79, 80, 81, 82, 95, 97, 105, 108, 112, 113, 114, 115
and 116 contained in that Schedule :

Provided that regulations 78, 79, 80, 81 and 82 shall not be deemed to be included in the
articles of any private company except a private company which is the subsidiary
company of a public company :

Provided further that regulation 108 shall be deemed to require that a statement of the
reasons why of the whole amount of any item of expenditure which may in fairmness be
distributed over several years, only a portion thereof is charged against the income of the
year, shall be shown in the profit and loss account, unless the company in general
meeting shall determine otherwise.

(3) In the case of an unlimited company or a company limited by guarantee, the articles, if
the company has a share capital, shall state the amount of share capital with which the
company proposes to be registered.

(4) In the case of an unlimited company or a company limited by guarantee, if the company
has not a share capital, the articles shall state the number of members with which the
company proposes to be registered; and on the basis of such number the Registrar shall
determine the fees payable on registration.

18. Application of Schedule I:- In the case of a company limited by shares and registered
after the commencement of this Act, if articles are not registered, or, if articles are registered,
in so far as the articles do not exclude or modify the regulations in Schedule | those
regulations shall, so far as applicable be the regulations of the company in the same manner
and to the same extent as if they were contained in the duly registered articles.

19. Form and signature of articles:— Articles shall-
(a) be. printed;
(b) be divided into paragraphs numbered consecutively;

(c) be signed by each subscriber of the memorandum, who shall add his address and
description in the presence of at least two witness who shall attest the signature.

20. Alteration of articles by special resolution:— Subject to the provisions of this Act and to
the conditions contained in its memorandum, a company may by special resolution alter,
exclude from or add to its articles: and any alteration, exclusion or addition so made shall be
as valid as if originally contained in the articles, and be subject in like manner to alteration,
exclusion or addition by special resolution.

21. Effect of alteration in memorandum or articles:— Notwithstanding "any thing in the
memorandum or articles of a company, no member of the company shall be bound by an
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alteration made in the memorandum or articles after the date on which he becomes member,
if and so far as the alteration requires him to take or subscribe for more shares than the
number held by him at the date on which the alteration is made, or in any way increases his
liability as at that date to contribute t6 the share capital of, or otherwise to pay money to the
company.

General Provisions

22. Effect of memorandum and articles:— (1) The memorandum and articles shall when
registered bind the company and the members hereof to the same extent as if they
respectively had been signed by each member, and contained a covenant on the part of each
member his heirs and legal representatives to observe all the provisions of the memorandum
and of the articles subject to the provisions of this Act.

(2) All money payable by any member to the company under the memorandum or articles
shall be a debt one from him to the company.

23. Registration of memorandum and articles:— (1) The memorandum and articles if any
shall be filed with the Registrar who if satisfied that the requirements of this Act have been
complied with shall retain and register them within thirty days from the date of their receipt
and in the event of refusal he shall communicate the grounds thereof within ten days after
that period to the company.

(2) Any person on being aggrieved by a refusal of the Registrar under sub-section (1) may
make an appeal to the Government. within thirty days of the receipt of the refusal order.

(3) The petition of appeal shall be accompanied by a treasury challan showing of a fee of
two hundred fifty taka to be credited under the head of account specified in this behalf.

(4) The decision of the Government in an appeal under this section shall be final.

24. Effect of registration:— (1) On the registration of the.memorandum of a company the
Registrar shall certify under his hand that the company is incorporated and in the case of a
limited company that the company is limited.

(2) From the date of incorporation mentioned in the certificate of incorporation the
subscribers of the memorandum together with such other persons as may from time to
time, become members of the company shall be a body corporate by the name contained
in the memorandum capable forthwith of exercising all the functions of an incorporated
company and having perpetual succession and a common seal but with such liability on
the part of the members to contribute to the assets of the company in the event of its
being wound up as is mentioned in this Act.

25. Conclusiveness of certificate of incorporation:— (1) A certificate of incorporation
given, by the Registrar in respect of any association shall be conclusive evidence that all the
requirements of this Act in respect of registration and of matters precedent and incidental
thereto have been complied with and that the association is a company authorised to be
registered and duly registered under this Act.

(2) A declaration by an advocate entitled to appear before the High Court Division who is
engaged in the formation of a company or by a person named in the articles as a director
manager or secrctary of the company of compliance with all or any of the said
requirements shall be filed with the Registrar and the Registrar may accept such a
declaration as sufficient evidence of compliance.

26. Copies of memorandum and articles to be given to members:— (1) Every member of a
company may request for a copy of the memorandum, and also for a copy of the articles, if
any, and if such request is made in writing alongwith a fee of taka fifty or such less fee as
may be fixed by the company, the company shall, within fourteen days from the date of such
request, send the copy to that member.
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(2) If a company makes default in complying with the requirements of this section, it shall
be liable for each offence to a fine not exceeding two hundred taka and every officer of
the company who is knowingly and wilfully in default shall be liable to like penalty,

27. Alteration of memorandum of articles to be noted in every copy:— (1)Where an
alteration is made in the memorandum or articles of a company, every copy of the
memorandum or articles issued after the date of the alteration shall be in accordance with the
alteration.

(2) If, where any such alteration has been made, the company at any time after the date of
the alteration, issues any copies of the memorandum or article which are not in
accordance with the alteration, it shall be liable to a fine not exceeding one hundred taka
for each copy so issued, and every officer of the company who is knowingly and wilfully
in default shall also be liable to a like penalty.

Association not for profit
28. Power to dispense with Limited in name of charitable and other companies:—

(1) Where it is proved to the satisfaction of the Government that an association capable of
being formed as a limited company has been or in about to be formed for promoting
commerce, art, science, religion or any other useful object, and applies or intends to
apply its profits, if any or other income in promoting its objects and to prohibit the
payment of any evidence to its members the Government may, by licence with approval
of one of its Secretaries, direct that the association be registered as a company with
limited liability, without the addition of the word “Limited” to its name, and the
association may be registered accordingly.

(2) A licence by the Government under this section may be granted on such conditions and
subject to such restriction as the Government thinks fit and those conditions and
restrictions shall be binding on the association and shall if the Government so directs be
inserted in the memorandum and articles or in one of those documents.

(3) The association shall on registration enjoy all the privileges of limited companies and be
subject to all their obligations except those of using the word “Limited” as any part of its
name and of publishing its name or of sending lists of members to the Registrar.

(4) A licence under this section may at any time be cancelled by the Government and upon
cancellation the Registrar shall enter the word “Limited” at the end of the name of the
association upon the register and the association shall cease to enjoy the exemptions and
privileges granted by this section:

Provided that before a licence is so cancelled the Government shall give to the
association a notice in writing of its intention and the grounds their of and shall afford the
association an opportunity of submilting a representation in opposition to the cancellation.

Companies Limited by Guarantee

29. Provision as to companies limited by guarantee:— (1) In the case of company limited
by guarantee and not having a share capital and registered after the commencement of this
Act every provision in the memorandum or articles or in any resolution of the company
purporting to give any person a right to participate in the divisible profits of the company
otherwise than as a member shall be void.

(2) For the purpose of this section and the other provisions of this Act relating to the
memorandum of a company limited by guarantee every Provision in the memorandum or
articles, or in any resolution, of any company limited by guarantec and registered after
the commencement of this Act purporting to divide the undertaking of the company into
shares or interests shall be treated as a provision for as share capital notwithstanding that
th¢ nominal amount or number of the shares or interests is not specified thereby.
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SHARE CAPITAL, REGISTRATION OF UNLIMITED
COMPANY AS LIMITED AND UNLIMITED
LIABILITY OF DIRECTORS

Distribution of Share Capital

30. Nature of shares:— (1) The shares or other interests of any member in a company shall
be deemed to be movable property and shall be transferable in manner provided by the
articles of the company.

(2) Each share in a company having a share capital shall be distinguished by the appropriate
number.

31. Certificate of shares or stock:— A certificate under the common seal of the company
specifying any shares or stock held by any member shall be prima facie evidence of the title
of the member to the shares or stock therein specified.

32. Definition of Member:— (1) Every subscriber of the memorandum of company shall be
deemed to have agreed to become a member of the company and on its registration shall be
entered as a member in its register of members.

(2) Every other person who agrees to become a member of a company, and whose name is
entered in its register of members shall be a member of the company.

33. Membership of holding company:— (1) Except in the cases mentioned in this scction a
body corporate cannot be a member of a company which is its holding company and any
allotment or transfer of shares in a company to its subsidiary shall be void.

(2) Nothing in this section shall apply ; namely-

(a) where the subsidiary is the legal representative of a deceased member of the holding
company ; or

(b) where the subsidiary is concerned as trustce unless the holding company or a
subsidiary thercof is beneficially interested under the trust and is not so interested
only by way of security for the purposes of a transaction entered into by it in the
ordinary course of business which includes the lending of money.

(3) This section shall not prevent a subsidiary from continuing to be a member of’its holding
company if it was a member thereof either at the commencement of this Act or before
becoming a subsidiary of the holding company; but except in the cases referred to in sub-
section (2), the subsidiary shall have no right to vote at meetings of the holding company
or of any class of members thereof.

(4) Subject to sub-section (2) sub-sections (1) and (3) shall apply in relation to a nominec for
a body corporate which is a subsidiary as if reference in the said sub-sections (1) and (3)
to such a body corporate and a subsidiary included reference to a nominee for it.

(5) In relation to a holding company which is either a guarantee or an unlimited company the
reference in this section to shares shall, whether or not the company has a share capital
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be construed as including reference to the interest of its members as such whatever be
the form of that interest.

34. Register of member:— (1) Every company shall keep in one or more books of register, of
its members, and enter therein the following particulars:-

(i) the name and addresses, and the occupations, if any of the members;

(i) in the case of a company having a share capital, a statcment of the shares held by
each member, distinguishing each share by its number, and of the amount paid or
agreed to be considered as paid on the shares of each member;

(iii) the date at which each person was entered in the register as a member;
(iv) the date at which any person ceased to be a member.

(2) If a company makes default in complying with the requirements of this section. it shall
be liable to a fine not exceeding one hundred taka for everyday during which the default
continues and every officer of the company who knowingly and wilfully authorise or
permits the default shall also be liable to a like penalty.

35. Index of members of company:— (1) Every company having more than fifty member
shall, unless the register of members is in such a form as Lo constitute in itself an index, keep
an index of the names of the members of the company and shall within fourteen days after
the date on which any alteration is made in the register members make any necessary
alteration in the index.

(2) The index which may be in the form of a card index shall in respect of each member
contain a sufficient indication to enable the account of that member to be readily found.

.(3) If default is made in complying with the section the company shall be liable to a fine not
exceeding five hundred taka and every officer of the company who is knowingly and
wilfully in default shall be liable to a like penalty.

36. Annual list of members and summary:— (1) Every company having a share capital
shall within eighteen months from its incorporation and thereafter once at least in every year
make a list of all persons who on the day of the first or only ordinary general meeting in the
year are members of the company, and of all persons who have ccased to be members since
the date of the last return or in the case of the first return of the incorporation of the company.
(2) The following shall be stated in the list namely :
(a) the names, addresses, nationality and occupation of all past and present members;
(b) the number of shares held by cach of the existing members at the date of return
specifying the shares transferred since the date ol last return or, in the case of [irst
return, since the date of incorporation, by persons who are still members and by
persons who have ceased to be members respectively and also the dates ol registration of’
such transfer; and
(¢) a summary distinguishing between shares issued for cash and shares issued as fully
or partly paid up otherwise than in cash and specifying the following:-
(1) the amount of the share capital of the company, and the number of the shares
into which it is divided ;
(2) the number of shares taken from the commencement ol the company up to the
date of the return ;

(3) the amount called up on each share ;
(4) the total amount of calls received ;
(5) the total amount of calls unpaid ;

(6) the total amount of the sums, if any, paid by way of commission in respect of
any share or debentures, or allowed by way of discount, in respect of any shires
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or debentures, since the date of the last return or so much thereof as has not
been written of at the date of the return ;

(7) the total number of shares forfeited ;

(8) the total amount of shares or stock for which share warrants are outstanding at
the date of the last return ;

(9) the total amount of share-warrants issued and surrendered respectively since the
date of the last return ;

(10) the latest date on which the general meeting s}{ould have been held and whether
it was actually so held ;

(11) the number of shares or amount of stock comprised in each share warrant ;

(12) the names and addresses of+the/persons who at the date of return are the
directors of the company and of. the persons, if any, who at the said date are the
managers, managing agents or auditors of the company, and the changes in the
personnel of the directors, managers, managing agents since the last return
together with the dates on which the took place; and

(13) the total amount of debt due from the company in respect of all mortgages and
charges which are required to be registered with the Registrar under this Act.

(3) The above list and summary shall be contained in a separate part of the register of
members, and shall be completed within twenty one days after the day of the first or only
ordinary general meeting in the Year; and the company shall, within that period file with
the Registrar a copy signed by two directors, including the managing director, or where
there is no managing director, by a director, and managing agent or manager or secretary
of the company together with a certificate from such persons that the list and summary
state the facts as they stood on the day aforesaid.

(4) A private company shall send with the annual return required by subsection (1) a
certificate signed by a director or other officer of the company that the company has not,
since the date of the last return or in the case of a first return since the date of the
incorporation of the company, issued any invitation to the public to subscribe for any
shares or debentures of the company, and where the annual return discloses the fact that
the number of members of the company exceeds fifty, also a certificate so signed that the
excess consists wholly of persons who under sub-clause (ii) of clause (g) of sub-section
(1) of section 2 are not be included in reckoning the number of fifty.

(5) If a company makes default in complying with the requirements of this section, it shall
be liable to a fine not exceeding two hundred taka for every day during which the default
continues, and every officer of the company who knowingly and wilfully authorises or
permits the default shall be liable to the like penalty. .

37. Trust not to be entered on register:— No notice of any trust, expressed, implied or
constructive, shall be entered on the register, or be rececivable by the Registrar.

38. Transfer of shares :— (1) An application for the registration of the transfer of shares in a
company may be made either by the transferor or the transferce, provided where such
application is made by the transferor no registration shall in case of party paid shares be
cffected unless the company gives notice of the application to the transferee and subject Lo
the provisions of sub-section (7) objection is made by the transferce two weeks from notice,
enter in its register of members the name of the transferee in the same manner and subject to
the same conditions as if the application for registration was made by the transferee.

(2) For Lhe_ purpose of sub-section (1), notice to the transferee shall be deemed to have been
duly given if despatched by prepaid post to the transferee at the address given in the

instrument of transfer and shall be deemed to have been delivered in the ordinary course
of post.
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(3) It shall not be lawful for the company to register a transfer of share in or debentures of
the company unless the proper instrument of transfer duly stamped and executed by the
transferor and the transferee has been delivered to the company along with scrip

Provided that, where it is proved to the satisfaction of the directors of the company that
an instrument of transfer signed by the transferor and transferee has been lost, the company
may, if the directors think fit, on an application in writing made by the transferee and bearing
the stamp required by an instrument of transferor, register the transfer on such terms as to
indemnity as the directors may think fit.

(4) If a company refuses to register the transfer of any shares or debentures, the company,
shall, with one month from the date on which the instrument of transfer was lodged with
the company, send to the transferee and the transferor notice of the refusal.

(5) If default is made in complying with sub-section (4) of this section, the company shall be
liable to a fine not exceeding one hundred taka for everyday during which the default
continues and every director, manager, secretary or other officer who is knowingly a
party to the default shall, be liable to a like penalty. '

(6) Nothing in sub-section (3) shall prejudice any power of the company to register as
shareholder or debenture holder any person to whom the right to any shares in or
debentures of the company has been transmitted by operation of law,

(7) Nothing in this section shall prejudice any power of the company under its articles to
refuse to register the transfer of any shares.

39. Certification of transfer:— The certification by a company of any instrument of transfer
of shares in, or debentures of the company, shall be taken as a representation by the company
to any person acting on the faith of the certification that there have been produced to the
company such documents as on the face of them show a prima facie title to the shares or
debentures in the transferor named in the instrument of transfer, but not as a representation
that transferor has complete title to the shares or debentures.

(2) Where any person acts on the faith of an erroneous certification made by a company
negligently, the company shall be under the same liability 1o him as if the certification
has been made fraudulently.

(3) For the purposes of this section-

(a) an instrument of transfer shall be deemed to be certificated if it bears the words
“certificate lodged” or words to the like effect; '

(b) the certification of an instrument of transfer shall be deemed to be made by a
© company, if-
(i) the person issuing the certificated instrument is a person authorise to issue such
instruments of transfer on the company’s behalf ; and

(ii) the certification is signed by any officer or servant of the company or any other
person authorised to certificate transfers on the company’s behalf, or il a body
corporate has been so authorised by any officer or servant of that body
corporate;

(c) a certification shall be deemed to be signed by any person if it purports to be
authenticated by his signature, unless it is shown that the signature was placed there
neither by himself nor by any person authorised to use the signature for the purpose
of certificating transfers on the company’s behall.

40. Transfer by legal representative:— A transfer of the share or other interest of a deceased
member of a company made by his legal representative shall, although the legal representative is
not himsell 2 member, be as valid, as if he had been a member at the time of the execution of
the instrument of transfer.
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41. Inspection of register of members:— (1) The register of members commencing from the
date of the registration of the company and where section 35 applies also the index of
members shall be kept at the registered office of the company, and such register and index
shall, except when closed under the provisions of this Act, shall during business hours
subject to such reasonable restrictions as the company in general meeting impose, so that not
less than two hours in each day be allowed for inspection, be kept open to the inspection of
any member free of cost and to the inspection of any other person on payment of one hundred
taka or such less sum as the company may prescribe for each inspection, and any such
member or other person may make extract therefrom.

(2) Any member or other person may require a copy of the register or any part thereof or of
the list and summary required by this Act or any part thereof, on payment of five taka for
every hundred words or fractional part thereof required to be copied and the company
shall cause any copy so required by any person to be sent to that person within a period
of ten days commencing on the day next after the day on which the requirement is
received by the company.

Explanation:- For the purpose of this sub-section in reckoning the ten working days, the
non-working days and days on which the transfer books of the company remain closed
shall be excluded. .

(3) If any inspection required under this section is refused or if any copy required under this
section is not sent within the proper period the company and every officer of the
company who is in default shall be liable in respect of each offence to a fine not
exceeding one hundred taka and to a further fine not exceeding one hundred taka for
everyday during which the refusal or default continues, and the Court may by an order
compel an immediate inspection of the register and index or direct that copies required
shall be sent to the persons requiring them.

42. Power to close register:— A company may on giving seven day’s previous notice by
advertisement in some newspaper circulating in the district in which the registered office of
the company is situated close the register of members for any time or times not exceeding in
the whole forty-five days in each year but not excecding thirty days at a time.

43. Power of Court to rectify register -— (1) If-

(a) the name of any person is without sufficient cause entered in or omitted {rom the
register of members of a company ; or

(b) default is made or unnecessary delay takes place in entering on the register the lact
of any person having become, or ceased 1o be, a member,

(c) the person aggrieved, or any member of the company, or the company, may apply to
the Court for rectification of the register.

(2) The Court may either refuse the application, or may order rectification of the register and
payment by the company of any damages sustained by any party aggrieved and may also
make such order as costs as it may consider proper.

(3) On any application under this section the Court may decide any question relating to the
title of any person who is a party to the application to have his name entered in or
omitted from the register whether the question arises between members or alleged
members or between members or alleged members on the one hand and the company on
the other hand and generally may decide any question necessary or expedient to be
decided for rectification of the register and may also decide any issue involving any
question of law.

44. Notice to Registrar for rectification of register:— In the case of a company required by
this Act to file a list of its members with the Register, the Court when making an order for
rectification of the register shall by its order direct notice of the rectification to be filed with
the Registrar within 15 days from the date of completion of the order.
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45. Register to be evidence:— The register of members shall be prima facie evidence of any
matter by this Act directed or authorised to be inserted therein.

46. Issue of share-warrants to bearer:— (1) A company limited by shares if so authorised
by its articles may, with respect to any fully paid-up shares or to stock, issue under its
common seal a warrant stating that the bearer of the warrant is entitled to the shares or stock
therein specified and may provide by coupons or otherwise for the payment of the future
dividends on the shares or stock included in the warrant in this Act termed as share-warrant.

(2) Nothing in this section shall apply to a private company.

47. Effect of share-warrant:— A share-warrant shall entitle the bearer there of to the shares
or stock therein specified and the shares or stock may be transferred by delivery of the
warrant.

48. Registration of name of bearer of share-warrant:—The bearer of a share-warrant shall
subject to the articles of the company, be entitled, on surrendering it for cancellation, to have
his name entered as a member in the register of members; and the company shall be
responsible for any loss incurred by any person by reason of the company entering in its
register the name of a bearer of a share-warrant in respect of the share or stock therein
specified without the warrant being surrendered and cancelled.

49. Position of bearer of Share-warrant:— The bearer of a share-warrant may, if the articles
of the company so provide be deemed to be a member of the company within the meaning of
this Act either to the full extent or for any purpose defined in the articles except that he shall
not be qualified in respect of the shares or stock specified in the warrant for being a director
or manager of the company in cases where such a qualification is required by the articles.

50. Entries in register when share-warrant issued:— (1) on the issue of share-warrant, the
company shall strike out of its register of members the name of the member then entered
therein as holding the shares or stock specified in the warrant, as if he had ceased to be a
member and shall enter in the Register the following particulars namely :-

(i) the fact of the issue of the warrant;

(ii) a statement of the shares or stock included in the warrant, distinguishing each share
by its number ; and

(iii) the date of issuc of the warrant.

(2) If a company makes default in complying with the requirements of this section it shall be
liable to a fine not exceeding two hundred taka for every day during which the default
continues and every officer of the company who knowingly and willfully continues or
permits the default shall also be liable to a like penalty.

51. Surrender of Share-warrant:— Until the warrant is surrendered, the above particulars
shall be deemed o be the particulars required by this Act to be entered in the register of
members; and on the surrender the date of the surrender shall be entered as if it were the date
at which a person ceased to be a member.

52. Power of company to arrange for different amounts being paid on shares:— A
company, il so authorised by its articles may do any one or more of the following things,
namely—

(1) make arrangements on the issue of shares for a difference between the sharcholders
in the amounts and times of payment of calls on their shares ;
(ii) accept from any member who assents thereto the whole or a part of the amount

remaining unpaid on any shares held by him, although no part of that amount has
been called up;
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(iii) pay dividend in proportion to the amount paid-up on each share where a larger
amount is paid-up on some shares than on others.

53. Power of company limited by shares to alter its share capital :— (1) A company
limited by shares if so authorised by its articles may alter the conditions of its memorandum
as follows that is to say it may- .

(a) increase its share capital by the issue of new shares of such amount as it thinks
expedient; !

(b) consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares ;

(¢} convert all or any of its paid-up shares into stock and reconvert that stock into paid-
up shares of any denomination;

(d) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the memorandum, so that in the sub-division the proportion between the amount paid
and the amount, if any, unpaid on each reduced share shall be the same as it was in
the case of the share from which the reduced share is derived:

() cancel shares which, at the date of the passing of the resolution in that behalf, have
not been taken or ‘agreed to be taken by any person, and diminish the amount of its
share capital by the amount of the share so cancelled.

(2) The Powers conferred by this section can only be exercised by the company in its general
meeting.

(3) A cancellation of shares in pursuance of this section shall not be deemed to be a
reduction of share capital within the meaning of the other provisions of the Act.

(4) The company shall file with the Registrar notice of the exercise of any power referred to
in clause (d) or clause (e), of subsection (1) within fifteen days from the exercise thereof.

54. Notice to Registrar for consolidation of share capital, conversion of shares into stock
etc.:— (1) Where a company having share capital has consolidated and divided its share
capital into shares of larger amount than its existing shares or converted any of the shares
into stock or re-converted stock into the shares, it shall within fifteen days of the
consolidation and division, conversion or reconversion, file notice with the Registrar of the
same, specifying the share consolidated and divided, or converted or the stock reconverted.

(2) If a company makes defaull in complying with the requirements of this section, it shall
be liable to a fine not exceeding two hundred taka for every day during which the
default continues, and every officer of the company who knowingly and wilfully
authorises or permits the default shall also be liable to the like penalty.

55. Effect of conversion of shares into stock:— Where a company having a share capital has
converted any of its shares into stock and filed notice of the conversion with the Register all
the provisions of this Act which are applicable to shares only shall cease as to so much of the
share capital as is converted into stock: and the register of members of the company, and the
list of members 1o be filed with the Registrar shall show the amount of stock held by each
member instead of the amount of shares and the particulars relating to shares hereinbefore
required by this Act.

56. Notice of increase of share capital or of members:— (1) Where a company having a
share capital, whether its shares have or have not been converted into stock, has increased its
share capital beyond the registered capital, and where a company not having a share capital
has increased the number of its members beyond the registered number, it shall file with the
Registrar, in the case of an increase of share capital, within fifteen days after the passing of’
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the resolution authorising the increase and in the case of an increase of members within
fifteen days after the increase was resolved on or took place, notice of the increase of capital
or members, and the Registrar shall record the increase.

(2) The notice under sub section (1) shall include particulars of the classes of shares,
affected and the conditions, if any, subject to which the new shares are to be issued.

(3) If a company makes a default in complying with the requirements of this section, it shall
be liable to a fine not exceeding two hundred taka for every day during which the default
continues, and every officer of the company who knowingly and wilfully authorises or
permits the default shall be liable to a like penalty.

57. Application of premiums received on issue of shares:— (1) Where a company issucs
shares whether for cash or otherwise, a sum equal to the aggregate amount or value of the
premiums on those shares, shall be transferred to an account, to be called “the share premium
account” and the provisions of this Act relating to the reduction of the share capital of a
company shall except as provided in this section, apply as if the share premium account were
paid-up share capital of the company.

(2) The share premium account may be applied by the company-

(a) in paying up unissued shares of the company to be issued to member of the company
as fully paid bonus shares;

(b) in writing off the preliminary expenscs of the company;

(c) in writing off the expenses of, or the commission paid or discount allowed, on, any
issue of shares or debentures of the company ; or

(d) in providing for the premium payable on the redemption of any redeemable
preference shares or of any debentures of the company.

(3) Where the company has, before the commencement of this Act issued any shares at a
premium this section shall apply as if the shares had been issued after the commencement of
this Act:

Provided that any part of the premium which has been so applied that it does not at the
commencement of this Act form an identifiable part of the company’s reserves within the
meaning of Schedule XI shall be disregarded in determining the sum to be included in the
share premium account.

Reduction of Share Capital |

58. Restriction on purchase hy‘compnny or loans by company for purchase of its own
shares:— (1) No company limited by shares have power to buy its own shares or the shares of
a public company of which it is a subsidiary company, unless the consequent reduction of
capital is effected and sanctioned in the manner provided by scctions 59 to 70.

(2) No company limited by shares other than private company or a subsidiary company ol a
public company, shall give whether directly or indirectly, and whether by means of a
loan, guarantee, the provision of security or otherwise, any financial assistance for the
purpose of or in connection with a purchase made or to be made by any person of any
shares in the company:

Provided that nothing in this section shall, where the lending of money is part of the
ordinary business of a company, be taken to prohibit the lending ol money by the company in
the ordinary course of its business. ;

(3) If a company acts in contravention of this section, the company, and every ofticer of the
company who is knowingly and wilfully in default shall be liable to a fine not exceeding
five thousand taka.

(4)' Nothing in this section shall affect the right of a company to redeem any shares issucd
under section 154.
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59. Reduction of share capital :— (1) Subject to confirmation by the Court, a company
limited by shares, if so authorised by its articles, may by special resolution reduce its share
capital in any way, and in particular the company may, as part of this general power-

(a) extinguish or reduce the liability on any of its shares in respect of share capital not
paid-up;

(b) either with or without extinguishing or reducing liability on any of its shares, cancel
any paid-up share capital which is lost or presented by available assets ;

(c) either with or without extinguishing or reducing liability on any of its shares, pay off
any paid-up share capital which is in excess of the wants of the company ;

(d) so far as is necessary alter its memorandum by reducing the amount of its share capital
and of its shares accordingly.

(2) A special resolution under this section is in this Act called a resolution for reducing share
capital.

60. Application to court for confirming order:— Where a company has passed a resolution
for reducing share capital it shall apply by petition to the Court for an order confirming the
reduction. .

61. Addition to name of company of “and reduced”:— On and from the passing by a
company of a resolution for reducing share capital, or where the reduction does not involve
cither the diminution of any liability in respect of un-paid share capital or the payment to any
share holder of any paid-up share capital, then on and from the making of the order by the
Court confirming by the reduction the company shall add to its name, until such date as the
Court may fix, the words *“and reduced” as the last words in its name and those words shall
until that date be deemed to be part of the name of the company:

Provided that where the reduction does not involve either the diminution of any liability
in respect of unpaid share capital or the payment to any sharcholder of any paid-up share
capital, the Court may, if it thinks expedient dispense altogether with the addition of words
“and reduced”.

62. Objections by creditors and settlement of list of objecting creditors:— (1) Where the
proposed reduction of share capital involves either diminution of liability in respect of unpaid
share capital or the payment to any shareholder of any paid-up share capital, without
permission of the Court and in any other case if the Court so permits every creditor of the
company, who at the date fixed by the Court is entitled to any debt or claim which if that date
were the commencement of the winding up of the company would be admissible in proof
against the company shall be entitled to object to the reduction.

(2) The Court shall settle a list of creditors so entitle to object, and for that purpose shall
ascertain as far as possible without requiring an application from any creditor the names
of those creditors and the nature and amount of their debts or claims and may issue
notices fixing a day or days within which creditors not entered on the list are to claim to
be 50 entered or to be excluded from the right of objecting to the reduction; and after
consideration such claims the Court shall finalise the list.

03. Power to dispense with consent of creditor on security being given for his debt:—
Where a creditor entered on the list of creditors whose debt or claim is not discharged or
determined does not consent to the reduction, the Court may, if it thinks fit, dispense with the
consent of the creditor on the company securing payment of his debt or claim by
appropriating as the Court may direct the following amount that is to say-

(i) if the company admits the full amount of his debt or claim or though not admitting
itis willing to provide for it then the full amount of the debt or claim;
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(i) if the company does not admit or is not willing to provide for the full amount of the
debt or claim, or if the amount is contingent or not ascertained, then an amount
fixed by the Court after the like inquiry and adjudication as if the company-were
being wound up by the Court.

64. Order confirming reduction:— The Court if satisfied with respect to every creditor of
the company who under this Act is entitled to object to the reduction, that either consent to
the reduction has been obtained or his debt or claim has been discharged or has been
determined or has been secured may make an order confirming the reduction on such terms
and conditions as it thinks fit. '

65. Registration of order and minutes of reduction:— (1) The Registrar shall, on production
to him, register the following documents, namely:

(a) the certified copy of the order of the Court confirming the reduction of the share
capital of a company.

(b) a copy of the minutes approved by the Court, showing the following:
(i) the amount of the reduced share capital;
(ii) the number of shares into which it is to be divided
(iii) the nominal value of each such share

(iv) the amount, if any, at the date of registration, deemed to be paid up on each
such share.

(2) On the registration under sub-section (1), and not before, the resolution for reducing
share capital as confirmed by the order so registered shall take effect.

(3) Notice of the registration shall be published in such manner as the Court may direct.

(4) The Registrar shall certify under his hand the registration of the order and minutes, and
his certificate shall be conclusive evidence that all the requirements of this Act with
respect to reduction of share capital have been complied with, and that the share capital
of the company is such as is stated in the minute.

66. Minutes to form part of memorandum:— (1) The minutes when registered shall be
deemed to be substituted for the corresponding part of the memorandum of the company, and
shall be valid and alterable as if it had been originally contained therein, and it shall be
embodied in every copy of the memorandum issued after its registration.

(2) If a company makes default in complying with the rcquircme'ms of this section, it shall
be liable to a fine not exceeding one hundred taka for cach copy in respect of which
default is made, and every officer of the company who knowingly and wilfully
authorises or permits the default shall be liable to a like penalty.

67. Liability of members in respect of reduced shares :(— (1) member of the company, past
or present, shall not be liable in respect of any share to any call or contribution exceeding in
amount the difference, il any, between the amount paid, or, as the case may be, the reduced
amount, if any, which is to be deemed to have been paid, on the share and the amount of the
share as fixed by the minutes :

Provided that, if any creditor, entitled in respect of any debt or claim o object 10 the
reduction of share capital, is by reasons of his ignorance of the proccedings for reduction or
of their nature and effect with respect to his claim, not entered on the list of creditors, and,
afler the reduction, the company is unable, within the meaning of the provisions of this Act
or with respect to winding up by the Court, to pay the amount of his debt or claim, then-

(i) every person who was a member of the company at the date of the registration
of the order for reduction and minute, shall be liable to contribute for the
payment of that debt or claim an amount not exceeding the amount which he
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would have been liable to contribute if the company had commenced to be
wound up on the day before that registration; and

(ii) if the company is wound up, the Court on the application of any such creditor
and proof of his ignorance as aforesaid, may, if it thinks fit, settle accordingly a
list of persons so liable to contribute, and make and enforce calls and arders on
the contributors settle on the list as if they were ordinary contributories in a
winding up. ’
(2) Nothing in this section shall affect the rights of the contributories among themselves.

68. Penalty on concealment of name of creditor:— If any officer of the company wilfully
conceals the name of any creditor entitled to object to the reduction or wilfully misrepresents
the nature or amount of the debt or claim of any creditor, or if any officer of the company
abets any such concealment or misrepresentation as aforesaid every such officer shall be
punishable with imprisonment which may extend to two years, or with fine, or with both.

69. Publication of reasons for reduction:— In any case of reduction of share capital, the
Court may require the company to publish, as the Court directs, the reasons for reduction or
such other information in regard thereto as the Court may think expedient with a view to
giving proper information to the public, and, if the Court think fit, also causes which led to
the reduction.

70. Increase and reduction of share capital of a company limited by guarantee:— A
Company limited by guarantee and registered after the commencement of this Act may, if it
has a share capital and is so authorised by its articles, increase or reduce its share capital in
the same manner and subject to the same conditions in and subject to which a company
limited by shares may increase or reduce its share capital under the provisions of this Act.

Variation of Shareholder’s Rights

71. Rights of holders of special classes of shares:— (1) If in the case of a company, the
share capital of which is divided into different classes of shares, provision is made by the
memorandum or articles authorizing the variation of the rights attached to any class of shares
in the company, subject to the consent of any specified proportion of the holders of the issucd
shares of that class or the sanction of a resolution passed at a separate meeting of the holders
of those shares, and in pursuance of the said provision the rights attached to any class of
shares are at any time varied, the holders of the less in the aggregate than ten per cent of the
issued shares of that class, being persons who did not consent to or vote in favour of the
resolution for the variation, may apply to the Court to have the variation cancelled, and where
any such application is made, the variation shall not have effect unless and until it is
confirmed by the Court,

(2) An application under sub-section (1) must be made within fourteen days after the date on
which the consent was given or the resolution was passed, as the case may be, under that
sub-section and may be made on behalf of the sharcholders entitled to make the
application by such one or more of their numbers as they may appoint in writing for the
purpose.

(3) On any such application, the Court, after hearing the applicant and any other persons
who apply to the Court to be heard and appear to the Court to be interested in the
application, may, if it is satisfied having regard to all the circumstances of the case that
the variation would unfairly prejudice the shareholders of the class represented by the
applicant, disallow the variation and shall, if not so satisfied, confirm the variation.

(4) The decision of the Court on any such application shall be final.

(5) The company shall, within fifieen days after the service on the company of any order
made on any such application, forward a copy of the order to the Registrar, and if default
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is made in complying with this provision, the company shall be liable to a fine not
exceeding two hundred taka and every officer of the company who is knowingly and
wilfully in default shall be liable to a like penalty.

The expression “variation™ in this section includes “abrogation” and the expression “Varied”
shall be construed accordingly.

Registration of Unlimited Company as Limited

72. Registration of unlimited company as limited:— (1) Subject to the provisions of this
section, any company registered as unlimited may register under this Act as limited and any
company registered before the commencement of this Act as a limited company may register
under this Act, but the registration of an unlimited company as a limited company shall not
affect any debts, liabilities, obligations or contracts incurred or entered in to by, to, with or on
behalf of, the company before the registration, and those debts, liabilities, obligations and
contracts may be enforced in manner provided by part VIII of this Act in the case of a
company registered in pursuance of that Part.

(2) On registration in pursuance of this section, the Registrar shall close the former
registration of the company, and may dispense with the delivery to him of copies of any
documents with copies of which he was furnished on the occasion of the original
registration of the company ; but, save as aforesaid, the registration shall take place in the
same manner and shall have effect as if it were the first registration of the company
under this Act.

73. Power of unlimited company to provide for reserve share capital on registration:—
(1) An unlimited company having a share capital may, by its resolution for registration as a
limited company in pursuance of this Act, do cither or both of the following things, namely:

(a) increase the nominal amount of its share capital by increasing the nominal amount of
each of its shares, but subject to the condition that no part of the amount by which
its capital is so increased shall be capable of being called up except in the event and
for the purpose of the company being wound up;

(b) provide that a specified portion of its uncalled share capital shall not be capable of being
called up except in the event and for the purpose of the company being wound up.

{2) the portion of the share capital increased or specified under sub-section (1) shall be
called the reserved share capital.

Reserve Capital of Limited Company |

74. Reserve Capital of Limited company:— A limited company may by special resolution,
determine that any portion of its share capital which has not been already called up shall not
be capable of being called up, except in the event and for the purposes of the company being
wound up, and thereupon that portion of its share capital shall not be capable of being called
up except in the event and for the purposes aforesaid ; and such portion shall be called
reserved share capital.

Unlimited Liability of Directors

75. Limited company may have directors with unlimited lability:— (1) In a limited

company the liability of the directors or ol any director may, il so provided by the

memorandum, be unlimited.

(2) In a limited company in which the liability of any director is unlimited, the dircctors of
the company, if any, and the member, who proposes a person for election or appointment
to the office of director, shall add 1o that proposal a statement that the liability of the
person holding that office will be unlimited, and the promoter and officers of the

., company or one ol them shall, before the person accepts the office or acts therein, give
him notice in writing that his liability will be unlimited.
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(3) If any director or proposer makes default in adding a statement as required by sub-
section (1), or if any promoter or officer of the company makes default in giving a notice
as required by that subsection, he shall be liable to a fine not exceeding five thousand
taka and shall also be liable for any damage which the person so elected or appointed
may sustain from the default, but the liability of the person elected or appointed shall not
be affected by the default. .

76. Special resolution of limited company making liability of directors unlimited:— (1) A
limited company if so authorised by its articles may, by special resolution, alter its
memorandum 5o as to render unlimited the liability of its directors or of any director.

(2) Upon the passing of any special resolution under sub-section (1), the provisions thereof
shall be valid as if they had been originally contained in the memorandum.



PArT IV
MANAGEMENT AND ADMINISTRATION

Office and Name

77. Registered office of company :— (1) A company shall as from the day on which it
begins to carry on business, or as from the twenty-cight day after the date of its
incorporation, whichever is earlier, have a registered office to which all communications and
notices may be addressed.

(2) Notice of the situation of the registered office and of any change therein shall be given
within twenty-eight days after the date of the incorporation of the company or of the
change, as the case may be, to the Registrar who shall record the same.

(3) The inclusion in the annual return of a company of the statement as to the address of its
registered office shall not be taken to satisfy the obligation imposed by this section.

(4) Ifa company carries on business without complying with the requirements of this section
it shall be liable to a fine not exceeding two hundred taka for every day during which it
so carries on business.

78. Publication of name by a limited company-Every limited company—

(a) shall paint or affix, and keep painted or aflixed, in letters easily legible and in Bengali or
English characters, its name in a conspicuous position on the frontside of every office or
place in which its business is carried on;

(b) shall have its name engraven in legible characters on its scal;

(¢) shall have its name mentioned in legible Bengali or English characters in all bill-heads,
letter papers and in notices, advertisements and other official publications of the
company, and in all bills of exchange, hundis, promissory notes, endorsements, cheques
and orders for money or goods purporting to be singed by or on behalf of the company,
and in all bills of parcels, invoices, receipts and letters credit of the company.

79. Penalties for non-publication of name:— (1) If a limited company makes default in
complying with the provisions of scction 78 (a), it shall be liable to a fine not exceeding five
hundred taka for everyday during which the default continues and every officer of the company,
who knowingly and wilfully authorises or permits the default, shall be liable to a like penalty.

(2) Ifany officer of a limited company, or any person on its behalf—

(a) uses or authorises the use of any scal purporting to be a scal of the company

whereon its name is not engraven as required by section 78 (b); or
(b) issues or authorises the issue or any bill-head, letter paper, notice, advertisement or
other official publication of the company, or signs or authorises to be signed on
behalf of the company any bill of exchange hundi, promissory note, endorsement,
cheque or order for money or goods, or issues or authorises 10 be issued any bill of
parcels, invoice, receipt or letter of credit of the company, wherein its name is not
mentioned as required by section 78 (b) ;
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he shall be liable to a fine not exceeding one thousand taka, and shall further be personally
liable to the holder of any such bill, hundi, promissory note, cheque or order for the amount
thereof, unless the same is duly paid by the company.
80. Publication of authorised as well as subscribed and paid-up capital:— (1) Where any
notice, advertisement or other official publication of a company contains a statement of the
amount of the authorised capital of the company such notice, advertisement or other official
publication shall also contain a statement in an equally prominent position and in equally
conspicuous characters of the amount of the capital which has been subscribed and the
amount paid-up.
(2) Any company which makes default in complying with the requirements of this section
and every officer of the company who is knowingly a party to the default shall liable to a
fine not exceeding five thousand taka.

Meeting and Proceeding

81. Annual general meeting:— (1) Every company shall in each year of the Gregorian
calendar hold in addition to any other meetings a general meeting as its annual general
meeting and shall specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one annual general meeting of a company and
that of the next :

Provided that a company may hold its first annual general meeting within a period of not
more than cighteen months from the date of its incorporation and if such general meeting is
held within that period, it shall not be necessary for the company to hold any annual general
meeting in the year of its incorporation or in the following year;

Provided further that the Registrar may, on an application made by a company within
thirty days from the date of expiry of the period specified for holding the annual general
meeting as aforesaid, extend the time within which any annual general mecting, being the
first annual general mecting shall be held, by a period not exceeding ninety days or not
exceeding the 31st December of the calendar year in relation to which the annual general
meeting is required to be held, whichever is earlier.

(2) If a company defaults in complying with the provisions of sub-section (1), the Court
may, on the application of any member of the company, call or direct the calling ol a
general meeting of the company and give such ancillary or consequential direction as the
Court thinks expedient in relation to the calling, holding and conducting of the meeting.

§2. Penalty for default in complying with section 81:— If default is made in holding a
meeting of the company in accordance with sub-section (1) of section 81, or in complying
with any directions of the Court under sub-section (2) thereof, the company and every officer
ol the company who is in default, shall be punishable with fine which may extend 10 ten
thousand taka and in case of a continuing default, with a further fine which may extend to
two hundred fifty taka for every day after the first day during which such default continues.

83. Statutory meeting and statutory report of campany:— (1) Every company limited by
shares and every company limited by guarantee and having a share capital shall, within a
period of not less than one month and not more than six months from the date at which the
company is entitled to commence business, hold a general meeting of the members of the
company; in this Act such meeting is referred to as “the statutory meeting”.

(2) The Board of Directors shall, in accordance with the other provision of this Act, prepare
a report, in this Act referred to as “statutory report™ and shall at least 21 days belore the

day on which the statutory meeting is not be held, forward the report to every member of
the company:
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Provided that if the report is forwarded later than the time as is required above, it shall
notwithstanding that fact, be deemed to have been duly forwarded if any member entitled to
attend and vote at the meeting does not object to such forwarding.

(3) The statutory reports shall set out the following namely—

(a) the total number of shares allotted, distinguishing the shares allotted as fully or
partly paid-up, otherwise than in cash, and stating in the case of shares partly paid-
up, the extent to which they are so paid up, and in either case, the consideration for
which they have been allotted;

(b) the total amount of cash received by the company in respect of all the shares allotted,
distinguished as aforesaid ;

(c) showing under separate proper headings—
(i) an abstract of receipts of the company and of the payments made thercout up to
a date within seven days prior to the date of the report;

(ii) the receipts of the company from the shares and debentures and other sources,
the payments made thereout and particulars of the concerning balance
remaining in hand;

(iii) any commission or discount paid or to be paid on the issue or sale of shares or
debentures; and

(iv) an account or estimate of the preliminary expenses of the company;

(d) the names, addresses and occupations of the directors of the company and of its
auditors; and also, if there be any, of its managing agent, manager and secretary, and
the change, il any which have occurred in such names addresses in and occupations
since the date of the incorporation of the company;

(e) the particulars of any contract which, or the modification or the proposed
modification of which is to be submitted to the meeting for its approval, together
with the particulars of the modification or proposed modification of such contract;

() the extent, if any to which each underwriting contract, if any, has not been carried
out, and the reason therefor;

~

(g) the arrears, if any, due on calls from every director, from managing agent, every
partner of the managing agent, every firm in which the managing agent is a partner,

and where the managing agenl is a private company, every director thereol';

=

the particulars of any commission or brokerage paid or to be paid in connection with

the issue or sale of shares or debentures to any director, or to the managing agent,

any partner of the managing agent, any firm in which the managing agent is a

partner and, where the managing agent is a private company, to any director thercof.

(4) The statutory report shall be certified as correct by not less than two directors of the
company, one of whom shall be the managing director where there is one.

(5) After the statutory report has been certified as required by sub-section (4), the Board of
Dircctors of the company shall, in so far as the report relates to the shares allotted by the
company, the cash received in respect of such shares and the receipts and payments ol
the company, get it certified as correct by the auditors of the company.

(6) The Board of Directors shall cause a copy of the statutory report certified as is required
by this scction to be delivered to the Registrar for registration forthwith, after copics
thereof have been sent to the members of the company.

(7) The Board of Directors shall prepare a list showing the names, addresses and
occupations of the members ofithe company, and the number of shares held by them
respectively, to be-produced at the commencement of the statutory meeting and to

remain open and accessible to any member of the company during the continuance of the
meeting.
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(8) the members of the company present at the meeting shall be at liberty to discuss any
matter relating to the formation of the company or arising out of the statutory report.
whether previous notice has been given or not; but no resolution may be passed of
which notice has not been given in accordance with the provisions of this Act.

(9) the meeting may adjourn from time to time and at any adjourned meeting, any
resolution of which notice has been given in accordance with the provisions of this Act,
whether before or after the former meeting, may be passed; and the adjourned meeting
shall have the same powers as an original meeting.

(10) If a petition is presented to the Court in the manner provided by Part V for winding up
of the company on the ground of default in filing the statutory report or in holding the
statutory meeting the Court may, instead of directing that the company be wound up,
give directions for the presentation of the report or for holding the meeting or make
such other order as may be just.

(11) If default is made in complying with the provisions of this section, every director or
other officer of the company who is in default shall be punishable with fine which may
extend to five thousand taka.

(12) Nothing in this section shall apply to a private company.

84. Calling of extraordinary general meeting on requisition:— (1) Notwithstanding
anything contained in the articles, the directors of a company which has a share capital, shall
on the requisition of the holders of not less than one tenth on the issued share capital of the
company upon which all calls or other sums then due have been paid, forthwith proceed to
call an extraordinary general meeting of the company, and in the case of a company not
having a share capital the directors thercof shall call such meeting on the requisition of such
members as have, on the date of submitting the requisition, not less than one tenth of the total
voting power in relation to the issues on which the meeting is called.
(2) The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited at the registered office of the company, and may consist of
several documents in like form, each signed by one or more requisitionists,

(3) If the directors do not, within twenty one days from the date of deposit of the requisition
proceed duly to call a meeting on a day not later than forty-five days from the date of the
deposit of the requisition, then the requisitionists, or a majority of them in value, may
themselves call the meeting, but any meeting so called shall be held before the expiration
of three months from the date of the deposit of the requisition.

(4) Any meeting called under this section by the requisitionists shall be called in the same
manner, as nearly as possible, as that in which meetings are to be called by directors.

(5) Any reasonable expenses incurred by the requisitionists by reason of the failure of the
directors duly to call a meeting shall be repaid to the requisitionists by the company, and
any sum so repaid shall be retained by the company, out of any sums due or to become
due from the company by way of fees or other remuneration for their services to such of
the directors as were in default.

83. Provision as to meeting and votes:— (1) The following provisions shall have cltect with
respect o meeting of a compuany notwithstanding any provisions made in the articles ol
association of the company in this behall:

(a) an annual general meeting may be called by fourteen days notice in writing, and a
meeting other than an annual general meeting or a meeting for the passing of a
special resolution may be called by twenty one day’s notice in writing:

Provided that a meeting may be called by shorter notice than aforesaid, if it is so agreed

in writing—
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(i) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat ; and

(ii) in the case of any other meeting by the members of the company holding, if the
company has a share capital not less than 95 percent of such part of the paid-up
share capital of the company as gives a right to vote at the meeting, or, having if
the company has no share capital, not less than 95 percent of the total voting
power exercisable at the meeting;

(b) notice of the meeting of a company with the statement of the business to be
transacted at.the meeting shall be served on every member in the manner in which
notices are required to be served by Schedule I ; but accidental omission to give
notice to, or the non-receipt of notice by, any members shall not invalidate the
proceedings at any meeting;

(¢) five members present in person or by proxy, or the chairman of the meeting, or any
member or members holding not less than one-tenth of the issued capital which
carries voting rights shall be entitled to demand a poll :

Provided that in the case of a private company, if not more than seven members are

personally present, one member, and if more than seven members are personally present, two
members, shall be entitled to demand a poll:

(2)

(d) an instrument appointing a proxy if in the form set out in regulation 68 of Schedule
I, shall not be questioned on the ground that if fails to comply with any special
requirements specified for such instruments by the articles; and

(e) any sharcholder whose name is entered in the register of sharcholders of the
company shall enjoy the same rights and be subject to the same liabilities as all other
sharcholders of the same class.

The following provisions shall have effect in so far as the articles of the company do not

make other provision in this behalf:-

(a) two or more members holding not less than one-tenth of the total share capital paid-
up or, if the company has not a share capital, not less than five percent in number of
the members of the company may call a meeting;

(b) in the case of a private company whose number of members does not exceed six,
two members and if such number exceeds six, three members, and in the case of any
other company, five members personally present shall be a quorum;

(c) any member clected by the members present at a meeting may be chairman thereof.

(d) in the case of company originally having a share capital, every member shall have
one vote in respect of each share or cach hundred taka of stock held by him, and in
any other case, every member shall have one vote;

(e) on a poll, votes may be given either personally or by proxy;

(1) the instrument appointing a proxy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing or if the appointor is a corporation or a

company, cither under seal, or under the hands of an officer or an attorney duly
authorised:

Provided that the appointment of proxy shall not be allowed in case of companics formed

under section 28 and a proxy may or may not be a member of the company.

(3)

If for any reason it is impracticable to call a meeting of a company in any manner in
which meeting of that company may be called or 1o conduct the meeting of the company
in manner prescribed by the articles or this Act, the Court may either of its own motion
or on the application of any director of the company or of any member ol the company
who would be entitled to vote at the meeting, order a meeting of the company to be
¢alled, held and conducted in such manner as the Court thinks fit, and where any such
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order is given the Court may give such ancillary or consequential Directions as it thinks
expedient and any meeting called, held and conducted in accordance with any such order
shall for all purposes be deemed to be a meeting of the company held and conducted.

86. Representation of companies at meetings of other companies of which they are
members:— A company which is a member of another company may, by resolution of the
directors, authorise any of its official or any other person to act as its representative at any
meeting of that other company, and the person so authorised shall be entitled to exercise the
same powers on behalf of the company which he represents as if he were an individual
shareholder of that other company.

87. Extraordinary and special resolution:— (1) A resolution shall be an extraordinary
resolution when it has been passed by a majority of not less than three-fourths of such
members entitled to vote as are present in person or by proxy, where proxies are allowed, at a
general meeting of which notice specifying the intention to propose the resolution as an
extraordinary resolution has been duly given.

(2) A resolution shall be a special resolution when it has been passed by such a majority as is
required for the passing of an extraordinary resolution and at a general meeting of which
not less than twenty-one day’s notice specifying the intention to propose the resolution as
a special resolution has been duly given;

Provided that, if all the members entitled to attend and vote at any such meeting so agree,
a resolution may be proposed and passed as a special resolution at a meeting of which less
than twenty-one day’s notice has been given.

(3) At any meeting at which an extraordinary resolution or a special resolution is submitted
to be passed a declaration of the chairman on a show of hands that the resolution is
carried shall, unless a poll is demanded, be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against the resolution.

(4) At any meeting at which an extraordinary resolution or a special resolution is submitted
to be passed a poll may be demanded.

(5) Where a poll is demanded, the poll may in accordance with the articles, be taken in such
manner as the chairman may direct; and if the chairman so directs it be taken at the
meeting at which it is demanded.

(6) Where a poll is demanded in accordance with this section, in computing the majority on
the poll, reference shall be had to the number of votes to which each member is entitled
by the articles of the company or under this Act.

(7) For the purposes of this section, notice of a meeting 'shall be deemed to be duly given
and the meeting to be duly held when the notice is given and the meeting held in manner
prescribed by the articles or under this Act.

88. Registration and copies of special and extraordinary resolution:— (1) A copy of every

special and extraordinary resolution shall, within fifteen days from the passing thercof, be

printed or typewritten and duly certificd under the signature of an officer of the company and

filed with the Registrar who shall record the same.

(2) Where articles have been registered, a copy of every special resolution for the time being
in force shall be embodied in or annexed to every copy of the articles issued after the
date of the resolution.

(3) Where articles have not been registered, a copy of every special resolution shall be
forwarded in print to any member at his request on payment of fifty taka or such less sum
as the company may direct.

(4) If a company makes default in so filing with the registrar copy of a special or
extraordinary resolution it shall be liable to a fine not exceeding one hundred taka for
every day during which the default continues.
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(5) If a company makes default in embodying in complying with the provisions of sub-
section (2) or (3), it shall be liable to a fine not exceeding fifty taka for each copy in
respect of which default is made.

(6) Every officer of a company, who knowingly and wilfully authorise or permits any
default by the company in complying with the requirements of this section, shall be
liable to the like penalty as is imposed by this section on the company for that default.

89. Minutes of proceedings of general meeting and of its directors:— (1) Every company
shall cause minutes of all proceedings of general meeting and meetings of its directors to be
entered in books kept for that purpose.

(2) Any such minute, if purporting to be signed by the chairman of the meeting at which the
proceedings were had, or by the chairman of the next succeeding meeting shall be
evidence of the proceedings.

(3) Until the contrary is proved-

(a) a general meeting of the company or a meeting of its directors, in respect of the
proceedings of which minutes have been made shall be deemed to have been duly
called and held : and

(b) the proceedings of such meeting shall be deemed to have been held as described in
the minutes and the appointments of directors or liquidators at such meeting shall be
deemed to be valid:

(4) The books containing the minutes of proceedings of any general meeting of a company
shall be kept at the registered office of the company and shall during business hours a
subject to such reasonable restrictions as the company may by its article or in general
meeting impose so that no less than two hours in each day be allowed for inspection be
open to the inspection of any member without charge.

(5) Any member shall at any time after fourteen days from the meeting, be entitled to be
furnished within seven days after he has made a request in that behalf to the company
with a copy of any minutes referred to in subsection (4) at a charge not exceeding ten
taka for every hundred words.

(6) If any inspection required under sub-section (4) is refused, or if any copy required under
sub-section (5), is not furnished within the time specified in sub-section (5), the company
and every officer of the company who is knowingly and wilfully in default or who
authorises or permits default shall be liable in respect of each offence to a fine not
exceeding taka one hundred and to a further fine not exceeding one hundred taka for
cvery day during which the default continues.

(7) In the case of any such refusal or default the Registrar may by order compel an
immediate inspection of the books in respect of the proceedings of general meeting or
direct that the copies required shall be sent to the person requiring them.

Directors

90. Directors obligatory:— (1) Every public company and a private company which is a
subsidiary of a public company shall have at least three directors.

(2] Every private company other than a private company mentioned in sub-section (1) shall
have at least two directors;

(3) Only a natural person may be appointed a director.
91. Appointment of directors:— (I) Notwithstanding anything contained in the articles of a
company —

(a) the subscribers of the memorandum shall be deemed to be the directors of the
company until the first director are appointed.
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(b) the directors of the company shall be elected by the members from among their
number in general meeting ; and

(c) any casual vacancy occurring among the directors may be filled in by the other
directors but the person so appointed shall be a person qualified to be elected a
director under clause (b) and shall be subject to retirement at the same time, as if he
had become a director on the day on which the director in whose place he is
appointed was last appointed a director.

(2) Notwithstanding anything contained in the articles of a company other than a private
company not less than one third of the whole number of directors shall be persons
whose period of office is liable to determination at any time by retirement of directors
rotation.

92. Restrictions on appointment or advertisement of director:— (1) A person shall not be
capable of being appointed director of a company by the articles and shall not be named as a
director or proposed director of a company in any prospectus issued by or on behalf of the
company or in relation to any intended company or in any statement in lieu of prospectus
filed by or on behalf of a company unless before the registration of the articles or the
publication of the prospegtus or the filing of the statement in lieu of prospectus, as the case
may be, he has by himself or by his agent authorised in writing—

(a) signed and filed with the Registrar a consent in writing to act as such director; and
(b) in the casc of companies having a share capital—
(i) signed the memorandum for a number of shares not less than his qualification
shares; or
(ii) taken from the company and paid or agreed to pay his qualification shares; or
(iii) signed and filed with the registrar a contract in wrmng to take from the
company and pay for his qualification shares; or
(iv) made and filed with the Registrar any affidavit to the effect that a number of
shares not less than his qualifications share are registered in his name.

(2) On the application for registration of the memorandum and articles, if any, of a company,
the applicant shall file with the Registrar a list of the persons who have consented to be
directors of the company, and, if this list contains the name of any person who has not so
consented, the applicant shall be liable to a fine not exceeding two thousand taka:

Provided that nothing in this section shal] apply to the appointment of the chiefl
pp PP

executive, by whatever name called, of any insurance company or a banking company as a
director of that company if the article thereof provides for such appointment,

93. Consent of candidate for directorship:— (1) Every person, proposed as a candidate for
the office of a director shall sign, and file with the company, his consent in writing 10 act as a
director, if appointed.

(2) A person shall not act as a director of the company unless he has within thirty days of his
appointment, signed and filed with the Registrar his consent in writing to act as such
director.

94. Disqualifications of directors:— (1) A person shall not be capable of being appointed
director of a company, if—

(a) he has been found to be of unsound mind by a competent court and the finding is in
force; or

(b) he is an undischarged insolvent; or
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(c) he has applied to be adjudicated as an insolvent and his application is pending ; or

(d) he has not paid any call in respect of shares of the company held by him, whether
alone or jointly with others, and six months have elapsed from the last day fixed for
the payment of the call; or

(e) he is a minor.

(2) A company may in its articles provide additional grounds for disqualification of a
director.

95. Notice of meetings:— Notice of every meeting of the Board of Directors of a company
shall be given in writing to every director for the time being in Bangladesh and at his address
in Bangladesh.

96. Meeting of Board :— In the case of every company a meeting of its Board of Directors
shall be held at least once in every three months and at least four such meetings shall be held
in every year.

97. Qualification of Director:— (1) Without prejudice to the restrictions imposed by section
92, it shall be the duty of every director to hold qualification share to be specified in the
articles and, if he is not already qualified, he shall obtain his qualification within sixty days
after his appointment, or such shorter time as may be fixed by the articles.

(2) If, after the expiration of the period mentioned in sub-section (1) any unqualified person
acts as a director of the company, he shall be liable to a fine not exceeding two hundred
taka for every day between the expiration of the said period and the last day on which it
is proved that he acted as a director (both days inclusive).

98. Validity of act of director:— The acts of a director shall be valid notwithstanding any
defect that may afterwards be discovered in his appointment of qualification:

Provided that nothing in this section shall be deemed to give validity to act done by a
director after the appointments of such director has been shown to be invalid.

99. Ineligibility of bankrupt to act as director:— (1) If any person being an undischarged

insolvent acts as director or managing agent or manager of any company, he shall be liable to

imprisonment for a term not exceeding two years or to a fine not exceeding five thousand

taka or to both.

(2) In this section the expression “company” includes a company incorporated outside
Bangladesh which has an established place of business within Bangladesh.

100. Prohibition on assignment of office by dircctor:— Any assignment of his office made
after the commencement of this Act by any director shall be void and shall be of no effect.

101. Appointment and terms and office of alternate directors:— (1) The Board of
Directors of a company may, if so authorised by its articles or by a resolution passed by the
company in general meeting, appoint an alternate director, to act for a director hereinafter in
(kiis section called the original director during his absence for a continuous period of not less
than three months from Bangladesh.

(2) An alternate director appointed under sub-section (1) shall not hold office as such for a
period longer than that permissible to the original director in whose place he has been
appointed and shall vacate the office, immediately after he receives information that the
original director has returned to Bangladesh.

(3) If the term of office of the original director is determined before he so returns to
Bangladesh any provision for automatic re-appointment of retiring directors in default of
another appointment shall apply to the original and not to the alternate director.



Companies Act, 1994 341

102. Avoidance of provisions relieving liability of directors:— Save as provided in this
section, any provision, whether contained in the articles of a company or in any contract with
a company or otherwise, hereafter in this section referred to as the said provision, for
exempting any director, manager or officer of the company or any person whether all officer
of the company or not, employed by the company as auditor from, or for indemnifying him
against, any liability which by virtue of any rule of law would otherwise attach to him in
respect of any negligence, default, breach of duty or breach of trust of which he may be
guilty in relation to the company shall be void ;

Provided that—

(a)

(b)

nothing in this section shall operate to deprive any person of any exemption or right
to be indemnified in respect of anything done or omitted to be done by him while the
said provision was in force before the commencement of this Act; and

a company may, in pursuance of the said provision indemnify any such director,
manager, officer or auditor against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any application under section 396 of
this Act in which relief is granted to him by the Court.

103. Loan of Director :— (1) No company, hereinafter in this section referred to as the
lending company, shall make any loan or give any guarantee or provide any security in
connection with a loan made by a third party to—

(a)
(b)
(c)

(d)

any director of the lending company ;
any firm in which any director of the lending company is a partner ;

any private company of which any director of the lending company is a director or
member ; or

any public company, the managing agent, manager or director where of is
accustomed (o act in accordance with the directions or instructions of any director of
the lending company :

Provided that nothing in this section shall apply to the making of a loan or giving of any
guarantee or providing any security by a lending company if— :

(i) such company is a banking company or a private company not being a
subsidiary of a public company, or if such company as a holding company
makes the loan or gives the guarantee or provide the security to its subsifiiary;
and |

(ii) the loan is sanctioned by the Board of Dircctors of any company and approved
by the general meeting and, in the balance sheet, there is a specific mention of
the loan, guarantee or security as the case may be:

Provided further that, in no case the total amount of the loan shall exceed 50% of the
paid up value of the shares held by such director in his own name.

(2) In the cvent of any contravention of sub-section (1), every person who is a party 1o such
contravention including in particular any person to whom a loan is made or on whose
behalf a guarantee is given to or security provided shall be punishable with the fine
which extend to five thousand taka or simple imprisonment for six months in licu of fine
and shall be liable jointly and severally to the lending company for the repayment of
such loan or for making good any sum which the lending company may be called up to
pay under the guarantee given or security provided by the lending company.

This section shall apply to any transaction represented by a book debt which was from its

inception in the nature of a loan or an advance.
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104. Director not to hold office of profit :— No director or firm of which such director is a
partner of private company of which such director is a Director shall, without the consent of
the company in general meeting, hold any office of profit under the company except that of a
managing director or manager or a legal or technical adviser or a banker.

Explanation:- For the purposes of this section, the office of managing agent shall not be
deemed to be an office of profit under the company.

105. Sanction of Directors necessary for certain contracts :— Except with the consent of
the directors, a director of the company, or the firm of which he is a partner or any partner of
such firm or the private company of which he is a member or director, shall not enter into any
contract for the sale, purchase or supply of goods and materials with the company.

106. Removal of directors :— (1) The company may by extraordinary resolution remove any
share-holder director before the expiration of his period of office and may by ordinary
resolution appoint another person in his stead and the person so appointed shall be subject to
retirement at the same time as if he had become a director on the day on which the director in
whose place he is appointed was last elected director.

(2) A director so removed shall not be re-appointed as director by the Board of Directors.

107. Restrictions on power of directors :— The directors of a company or of a subsidiary
company of a public company shall not, except with the consent of the company concerned
in general meeting-

(a) sell or dispose of the undertaking of the company; and

(b) remit any debt due by a director.

108. Vacation of office of director :— (1) The office of a director shall be vacant, if-

(a) he fails to obtain within the time specified in section 97 (1) or at any time thereafter
ceases to hold the qualification shares, i any, necessary for his appointment; or

(b) he is found to be of unsound mind by a competent court ; or
(c) heis adjudged an insolvent; or

(d) he fails to pay calls made on him in respect of shares held by him within six months
from the date of such calls being made; or

(¢) he or any firm of which he is a partner or any private company of which he is a
director, without the sanction of the company in general meeting accepts or holds
any office of profit under the company other than that of a managing dircctor or
manager or a legal or technical adviser or a banker; or

(f) he absents himself from three consecutive meeting of the directors or from all
meetings of the dircctors for a continuous period of three months, whichever is the
longer, without leave of absent from the Board of Directors; or

(g) he or any firm of which he is a partner or any private company of which he is a
director accepts a loan or guarantee from the company in contravention of section
i 103; or

(h) he acts in contravention of section 105.

(2) A company may provide by its articles that the office of director shall be vacated on
grounds additional to those specified in sub-section (1).

109. Restriction on Managing Director:— (1) No public company and no private company
which is a subsidiary of public company shall, after the commencement of this Act, appoint
any person as managing director, if he is a managing director or manager of another
company.
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Provided that no appointment under this section shall be made without the consent of the
company in a general meeting.

(2) Notwithstanding anything contained in subsection (1) the Government may, by order,
permit any person to be appointed as a managing director of more than two companies if
the Government is satisfied that it is necessary that the companies should, for their
proper working, function as a single unit and have a common managing director.

110. Managing director not to be appointed for more than five years at a time:— (1) No
company shall, after the commencement of this Act, appoint or employ any individual as its
managing director for a term exceeding five years at a time.

(2) Any individual holding, at the commencement of this Act, the office of the managing
director in a company shall, unless his term expires earlier, be deemed to have vacated
his office immediately on the expiry of five years from the commencement of this Act.

(3) Nothing contained in sub-section (1) shall be deemed to prohibit the re-employment or
the extension of the term of office of any person as managing director for a further
period not exceeding five years on each occasion.

Provided that no such re-appointment, re-employment or extension of term of office shall
be made without the consent of the company in general meeting.

Compensation for Loss of Office

111. Compensation for loss of office not permissible to managing or whole time
directors or directors who are managers:— (1) Payment may be made by a company,
except in the cases specified in sub-section (3) and subject to the limit specified in sub-
section (4), to a managing director, or a director holding the office of manager or in the
whole time employment of the company, by way of compensation for loss of office or as
consideration for retirement from office, or in connection with such loss or retirement.

(2) No payment mentioned in sub-section (1) shall be made by the company to any other
director.

(3) No payment shall be made to a managing or other director in pursuance of sub-section
(1) in the following cases, namely:—

(a) where the director resigns his office in view of the reconstruction of the company, or
of its amalgamation with any other body corporate or bodies corporate, and is
appointed as the managing director, managing agent, manager or other officer of the
reconstructed company or of the body corporate resulting from the amalgamation;

(b) where the director resigns his office otherwise than on the reconstruction of the
Company or its amalgamation as aforesaid;

(c) where the office of the director is vacated by virtue of any provision of this;

(d) where the company is being wound up, whether by or subject to the supervision of
the Court or voluntarily, provided the winding up was due to the negligence or
default of the director;

(e) where the director has been guilty of fraud or breach of trust in relation to, or of
gross negligence in, or gross mismanagement of, the conduct of the affairs of the
company or any subsidiary or holding company thereof;

(f) where the director has instigated, or has taken part directly or indirectly in bringing
about, the termination of his office.

(4) Any payment made to a managing or other director in pursuance of sub-section (1) shall
not exceed the remuneration which he would have earned if he had been in office for the
unexpired residue of his term or for three years, which ever is shorter, and such
remuneration shall be calculated on the basis of—
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(a) the average remuneration received by him during the period of three years
immediately preceding the date on which he ceased to hold that office; and

(b) where he held that office for a period of less than three years, the average
remuneration received by him during the period for which he held the office:

Provided that no such payment shall be made to the director in the event of the
commencement of the winding up of the company, whether before, or at any time within
twelve months after, the date on which he caused to hold office, if the assets of the company
on the winding up after deducting the expenses thereof, are not sufficient to repay to the
share holders the share capital including the premiums, if any, contributed by them,

(5) Nothing in this section shall be deemed to prohibit the payment to a managing director,
« or a director holding the office of manager, of any remuneration for service rendered by
him to the company in any other capacity.

112. Payment to director for loss of office, etc. in connection with transfer of undertaking or
property:— (1) No Director of a company shall, in connection with the transfer of the whole
or any part of any undertaking or property of the company, receive any payment, by way of
compensation for loss of office, or as consideration for retirement from office, or in
connection with such loss or retirement from the transferee of such undertaking or property
or from any other person, unless particulars with respect to the payment proposed to be made
by such transferee or person, including the amount thereof, have been disclosed to the
members of the company and the proposal has been approved by the company in general
meeting.

(2) Where a director of a company receives payment of any amount in contravention of sub-
section (1), the amount shall be deemed to have been received by him in trust for the
company.

(3) Sub-sections (1) and (2) shall not affect in any manner the operation of section 111.

113. Payment to director for loss of office etc. in connection with transfer of shares:— (1)
Where in connection with the transfer to any persons of all or any of the shares in a company,
being a transfer resulting from-

(i) an offer made to the general body of sharcholders:

(ii) an offer by or on behalf of some other body corporate with a view to the company
becoming a subsidiary of such body corporate or a subsidiary of its holding
company;

(iif) an offer made by or on behalf of an individual with a view to his obtaining the right
to exercise, or control the exercise, of not less than one-third of the total voting
power at any general meeting of the company; or

(iv) any other offer which is conditional on acceptance o a given extent; and

as a result of such transfer a director of the company losses his office or retires therefrom
he shall not receive any payment by way of compensation for loss of office, or as
consideration for retirement from office or in connection with such loss of retirement from
the company of the transferee or from any other person.

~Provided that on fulfilment of the requirements of the other provisions of this section,
such director may receive such payment from the said transferee or other person.

(2) In the case referred to the proviso to sub-section (1), it shall be the duty of the director
concerned to take all reasonable steps to secure that particulars with respect to the
payment proposed to be made by the transferee or other person including the amount
thereof are included in or sent with the notice required to send under section 112(2) 1o
shareholders.

3) If-
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(a) any such director fails to take reasonable step in pursuance of sub-section (2); or

(b) any person who has been properly required by any such director to include the
particulars referred to in sub-section (2), in such notice or to send them with such
notice.

he shall be punishable with fine which may extend to five hundred taka.

(4) For the purpose of approving any payment referred to in the proviso to sub-section (1),
the company shall call a meeting of the shareholders who were such holders on the date
of the offer referred to that sub-section and also of the holders of the shares of the same
class, in this meeting the person making the said offer or his nominee, and if the offerer
is a company the nominee of such company or of any of its subsidiary shall not be called;
and if the payment is approved in the meeting the director shall be entitled to receive it.

(5) If, at a meeting called for the purpose of approving any payment as required by sub-
section (4), a quorum is not present and, after the meeting has been adjourned to a later
date, a quorum is again not present, the payment shall, for the purpose of* that sub-
section, be deemed to have been approved.

(6) If—
(a) the concerngd director fails to comply with the requirements of sub-section (2); or

(b) the said director receives the payment referred to in the proviso to sub-section (1),
before it is approved under sub-section (4),

the payment shall be deemed to have been received by him in trust for any persons who
have sold their shares as a result of the aforesaid offer, and the expenses incurred by him in
distributing that sum amongst those persons shall be borne by him.

114. Provisions supplementary to Sections 111, 112 and 113:— (1) Where in proceedings
for the recovery of any payment as having, by virtue of sub-section (2) of section 112 or sub-
section (4) of section 113 been received by any person in trust, it is proved that-

(a) the payment was made in pursuance of any arrangement entered into as part of the
agreement for the transfer in question, or within one year before, or within two years
after, that agreement or the offer leading thereto; and

(b) the company or any person to whom the transfer was made privy to that
arrangement,

the payment shall be deemed, except on so far as the contrary is shown, to be on one to
which that provision applies.

(2) If, in connection with any such transfer as is mentioned in section 112 or in section 113-

(a) the price to be paid 10 a director of the company whose office is to be abolished or
who is 1o retire from office, for any shares in the company held by him is in excess
of the price which could, at the time, have been obtained by other holders of the like
shares; or

(b) any valuable consideration is given to any such director.

the excess or the money value of the consideration, as the case may be shall, for the
purposes of that section, be deemed to have been a payment, made to him by way of
compensation for loss of office, or as consideration for retirement from office, or in
connection with such loss or retirement.

(3) References in sections 111, 112 and 113 to payments made to any director of a company
by way of compensation for loss of office, or as consideration for retirement from office,
or in connection with such loss or retirement, do not include any bonafide payment by
way of damages for breach of contract or by way of pension in respect of past services,
and for the purposes of this sub-section, the expression “pension” includes any
superannuation allowance, superannuation gratuity or similar pavment.
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(4) Nothing in section 112 and 113 shall be taken to prejudice the operation of any rule of
law requiring disclosure to be made with respect to any such payments as are therein
mentioned or with respect to any other like payments made or to be made to the directors
of a company.

115. Register of directors, managers and managing agents:— (1) Every company shall
keep at its registered office a register of its directors, manager and managing agents
containing with respect to each of them the following particulars, that is to say -

(a) in the case of an individual, his present name in full, any former name or sumame in
full, his usual residential address, his nationality and if that nationality is not the
nationality of origin, his nationality of origin and his business, occupation, if any,

- and if he holds any other directorship or directorships the particulars of such
directorship or directorships;

(b) in the case of a body corporate its corporate name and registered or principal oftfice,
and the full name, address and nationality of each of its directors; and

(c) in the case of a firm, the full name, address and nationality of each partner, and the
date on which each became a partner.

(2) The company shall within the periods specified below send to the Registrar a return in
the prescribed form containing the particulars specified in the said register and a
notification in the prescribed form of any change among its directors, managers or
managing agents or in any of the particulars contained in the register-

(a) in the case of the particulars specified in sub-section (1), within a period of fourteen
days from the appointment of the first directors of the company;

(b) in the case of any change in such particulars, within a period of fourteen days from
the day change takes place. ' '

(3) The register to be kept under this section shall, during business hours and subject to such
: reasonable restrictions as the company may by its articles or in general meeting impose
s0'that not less than two hours in each day be allowed for inspection, be open to the
inspection of any member of the company without charge and of any person on payment

of ten taka or such less sum as the company may impose for each inspection.

(4) If any inspection required under this section is refused or if default is made in complying
with sub-section (1) or sub-section (2) of this section, the company and every officer of
the company who is knowingly and wilfully in default shall be liable to a fine of five
hundred taka.

(5) in the case of any such refusal, the Ceourt, on application made by the person to whom
inspection has been refused and upon notice to the company, may, by order, direct an
immediate inspection of the register.

Managing Agent

116. Duration of appointment of managing agent:— (1) No managing agent shall, after, the
commencement of this Act, be appointed to hold office for a term of more than ten years at a
time and no managing agent shall hold office for more than twenty years.

(2 Notwithstanding anything to the contrary contained in the articles of a company or in any
agreement with the company, a managing agent of a company appointed before the
commencement of this Act shall not continue to hold office after the expiry of ten years
from such commencement unless than reappointed thereto.

(3) A managing agent whose office is terminated by virtue of the  provisions of sub-section

' (2) shall, upon such termination, be entitled to a charge upon the assets of the company
by way of indemnity for all liabilities or obligations property incurred by the managing
agent on behalf of the company subject to existing charges and encumbrances, if any.
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(4) The termination of the office of a managing agent by virtue of the provisions of sub-
section (2) shall not take effect until all moneys payable to the managing agent for loans
made to or remuneration due up to date of such termination from the company are paid.

(5) Nothing in this section shall apply to a private company which is not the subsidiary
company of a public company.

117. Conditions applicable to managing agents:— Notwithstanding anything to the contrary
contained in the articles of the company or in any agreement with the company—

(a) a company may, by resolution passed at a general meeting of which notice has been
given to the managing agent in the same manners as to members of the company,
remove a managing agent if he is convicted of an offence in relation to the affairs of
the company and the offence is non-bailable within the meaning of the provisions of
the code of Criminal Procedure, 1898 (Act V of 1898):

Provided that where the managing agent is a firm or company an offence committed by a
member of such firm or a director or an officer holding a general power of attorney from
such company shall be deemed to be an offence committed by such firm or company:

Provided further that a managing agent shall not be liable to be removed under the
provisions thercof if the offending member, director or officer as aforesaid is expelled or
dismissed by the managing agent within thirty days from the date of his conviction or if his
conviction is set aside, on appeal;

(b) the office of a Managing agent shall be deemed to be vacant if he is adjudged
insolvent;

(¢} a wransfer of his office by a managing agent shall be void unless approved by the
company in general meeting:

Provided that where a managing agent is a firm, a change in the partners thereof shall not
be deemed to operate as a transfer of the office of managing agent, so long as one of the
original partners shall continue to be a partner of the managing agent’s firm;

(d) a charge or assignment of his remuneration of any part thereof effected by a
managing agent shall be void as against the company:

(e) if a company is wound up cither by the Court or voluntarily, any contract of
management made with a managing dgent shall be thereupon determined without
prejudice, however, to the right of the managing agent to recover any moneys
recoverable by the managing agent from the company:

Provided that where the Court finds that the winding up is due to the negligence or
default of the managing agent himself, the managing agent shall not be entitled to receive any
compensation for the premature termination of his contract of management; and

(f) the appointment of a managing agent, the removal of managing agent and variation
of a managing agent’s contract of management shall not be valid unless approved by
the company by a resolution at a general meeting of the company notwithstanding
anything to the contrary in section 104 :

Provided that nothing herein contained shall apply to the appointment of a company’s
first agent made prior to the issue of the prospectus or statement in lieu of prospectus where
the terms of the appointment of such managing agent are set forth therein.

L18. Investigation of managing agents, ete:— (1) If the Government has rcason to believe
that the managing agent of a public company-—

(a) has, in connection with the conduct or management of the affairs of the company,
been guilty of fraud, misfeasance or breach of trust : or

{(b) has been conducting the afTairs of the company for a fraudulent or unlaw{ul purpose;
or
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(c) has so conducted or managed the affairs of the company as to deprive the
shareholders thereof of a reasonable return on their investment;

the Government may, after giving the managing agent an opportunity of being heard,
appoint an investigator to enquire into the affairs of the company and to report on the conduct
of the managing agent in such manner and within such period as the Government may direct.

Explanation:- The shareholders of a company shall be deemed to have been deprived of
a reasonable return on their investment if, having regard to enterprises similarly placed, the
company is unable to or does not declare any or an adequate dividend for a continuous period
of three years.

(2) The investigator appointed under sub-section (1)—

(a) may, at any time, for the purpose of making any enquiry which he considers
necessary, enter the premises of the company or the office of the managing agent
and may call for and inspect the books of accounts or documents in the possession of
the company or managing agent and may seat or take into custody any books of
accounts or documents for so long as may be necessary;

(b) shall have the same powers as are vested in a Court when trying a suit under the
Code of Civil Procedure, 1908 (Act V of 1908), in respect of the following matters,
namely:

(i) summoning and enforcing the attendance of any director or officer of the
company or of the managing agent and examining him on oath or affirmation:

(ii) compelling the production of any books of accounts or documents: and
(iii) issuing commissions for the examination of witnesses;

(3) Any proceeding before the investigator shall be deemed to be a judicial proceeding
within the meaning of sections 193 and 228 of the Penal Code (Act XLV of 1960),

(4) If the Government after considering the report submitted under sub-section (1), is of
opinion that it is necessary to do so in the interest of the efficient management of the
affairs of the company, the Government may, without prejudice to any other action that
may be taken under this Act or any other law, by order in writing-

(a) modify the terms of the managing agent’s agreement of management with the company;

(b) require the managing agent to carry out such changes in the management or accounting
procedures, within such time, as may be specified in the order; or

(¢c) remove from office the managing agent or the director of the company nominated by the
managing agent, or both the managing agent or the director so nominated :
Provided that before taking any action under this sub-section, the managing agent shall

be given an opportunity of presenting his case as to the proposed action,

(5) A managing agent or director removed from office under sub-section (4) shall not be
entitled to or be paid any compensation or damages for loss or termination of office.

(6) A managing agent of a company who is removed from office under sub-section (4) shall
not be appointed to such office of that company until after the expiration of a period of
five ycars from the date of such removal.

(7) Where the managing agent removed from office under sub-section (4) is a firm or a

- company, no partner of such firm and no director or officer holding a general power ol
attorney from such company shall hold the office of a director or any other office
connected with the conduct or management of the affairs of the company of which it was
managing agent, until after the expiration of a period of five years from the date of such
removal.

(8) Where the managing agent of a company is removed from office under sub-section (4),
the Government may by order in writing, appoint an Administrator, hereinafter referred
to as the Administrator, to manage the affairs of the company subject to such terms and
conditions as may be specified in the order.
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(9) The Administrator shall receive such remuneration as the Government may determine.

(10) The management of the affairs of the company shall, on and from the date of
appointment of the Administrator, vest in him.

(11) Where it appears to the Administrator that any purchase, sales or agency contract has
been entered into, or any employment given to benefit the managing agent or his
nominees and to the detriment of the interest of the general shareholders, -the
Administrator may, with the previous approval in writing of the Government, terminate
such contract or employment.

(12) No person shall be entitled to or be paid any compensation or damages for the
termination of any contract or employment under sub-section (11).

(13) If at any time it appears to the Government that the purpose of the order appointing the
Administrator has been fulfilled, it may permit the company to appoint another person
to the office of managing agent, and on the appointment of new managing agent, the
Administrator shall cease to hold office.

(14) Save as provided in sub-section (15), no suit, prosecution or other legal proceeding shall
lic against the Administrator personally for anything which is in good faith done or
intended to be done hy him in pursuance of this section or of any rules made thereunder,
and anything so done shall be deemed to have been done by the company.

(15) Any person aggrieved by any order of the Government under sub-section (4) or of the
Administrator under sub-section (11) may, within sixty days from the date of the order,
appeal against such order to the High Court Division.

(16) If any person fails, without reasonable cause, to furnish any books of accounts or
documents called for under clause (a) of sub-section (2) or to comply with any order
under clause (a) or clause (b) of sub-section (4) or contravencs the provisions of sub-
section (6) or sub-section (7) the Government may, by order in writing, direct that such
person shall pay by way of penalty a sum which may extend to ten thousand taka, and in
the case of a continuing failure or contravention, a further sum which may extend to one
thousand taka for every day after the first day during which the failure or contravention
continues.

(17) The Government may, by notification in the official Gazette, direct that any power
conferred upon it by this section shall, subject to such conditions, if any, as may be
specified in the direction, be exercisable also by such person or authority as may be so
specified.

(18) The Government may, by notification in the official Gazette, make rules to carry out the
purpose of this section.

(19) The provisions of this section shall have effect notwithstanding anything contained in
any other provision of this Act or any other law, contract, or the memorandum or
articles of a company.

119. Remuneration of managing agent :— (1) Where a company appoints a managing agent,

it shall, in the documents of appointment specify the following-

(a) the remuneration of the managing agent which shall be a sum based on f(ixed
percentage of the net annual profits of the company; and

(b) a minimum payment, in the case of absence or inadequacy of profits, together with
office allowance.

(2) Any stipulation for remuneration additional to, or in any form other than, the
remuncration specified in sub-section (1) shall not be binding on the company unless
sanctioned by a special resolution of the company.

(3) For the purpose of this section “net profits” means the profits of the company calculated
after allowing for all the usual working charges, interest on loans and advancues, repairs
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and outgoing, depreciation, bounties, or subsidies received from Government or from a
public statutory body, profits by way of premium on shares sold, profits on sale proceeds
of forfeited shares, or profits from the sale of the whole or part of the undertaking of the
company, but without any deduction in respect of income-tax or super-fax, or any other
tax or duty on income or for expenditure by way of interest, debentures or otherwise on
capital account or on account of any sum which may be set aside in each year out of the
profits for reserve or any other special fund.

(4) This section shall not apply to a private company except a private company which is the
subsidiary company of a public company or to any company whose principal business is
. the business of insurance.
120. Loans to managing agents:— (1) No company shall make to a managing agent of the
company, or to any partner of the firm if the managing agent in a firm, or to any member or
director of the private company if the managing agent is a private company, any loan out of
moneys of the company or guarantee any loan made to a managing agent.

(2) Nothing contained in this section shall apply to any credit held by a managing agent in
current account maintained by the company with the managing agent for the purpose of
the business of the company:

Provided that the Board of Directors may specify the limit of such credit.

(3) In the event of any contravention of sub-section (1) any director of the company whois a
party to the making of the loan or giving of the guarantee shall be punishable with fine
which may extend to five thousand taka and, if default is made in repayment of the loan
or discharging the guarantee, shall be liable jointly and severally for the amount unpaid.

(4) Nothing in this section shall apply to a private company except a private company which
is the subsidiary of a public company.

(5) Except with the consent of three-fourths of the directors present and entitled to vote on
the resolution, a managing agent of the company, or the firm of which he is a partner, or
any partner of such firm, or if the managing agent is a private company a member or
director thereof, shall not enter into any contract for the sale, purchase or supply for
goods and materials with the company.

121. Loans to or by companies under the same management :— (1) No company
incorporated under this Act which is under the management of a managing agent shall make
any loan to or guarantee any loan made to any company under management of the same
managing agent :

Provided that nothing herein contained shall apply to loans made or guarantees given by
a company to or on behalf of a company under its own management or loans made by or to a
company to or by a subsidiary thereof or to guarantees given by a company on behalf of a
subsidiary thercol. :

(2) In the event of any contravention of the provisions of this section, any director or officer

of the company making the loan or giving the guarantee, who is knowingly and wilfully

-~ in default, shall be liable to a fine not exceeding five thousand taka and shall jointly and

scverally be liable for any loss incurred by the company in respect such of loan or
guarantee. »

122. Purchase by company of shares of company under same managing agent:— A
company other than an investment company, that is to say, a company whose principal
business is the acquisition and holding of shares, stocks, debentures or other sccurities, shall
not purchase shares or debentures of any company under management by the same managing
agent, unless the purchase has been previously approved by a unanimous decision of the
RBoard of Directors of the purchasing company.
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123. Restriction on managing agent’s powers of management:— A managing agenl shall
not exercise, in respect of any company of which he is a managing agent, a power o issue
debentures or. except with the authority of the directors and within the limuts fixed by them, a
power to invest the funds of the company and any delegation of any such powers by a
company o a managing agent shall be void.

124. Managing agent not to engage in business competing with the business of managed
company:— A managing agent shall not on his own account engage in any business which is
of the same nature as and directly competes with the business carried on by a company under
his management or by a subsidiary company of such company.

125 Limit on number of director appointed by managing agent:— Nomwithstanding
anything contamned in the articles of a company other than a private company, the directors
appointed by the muanaging agent shall not exceed in number one-third of the whole number
of directors.

Contracts
126. Validity of written and unwritten contracts:— (1) Contracts on behalf of a company
may be made as follows, that is to say
(1) any written contract which, if made between individual. would be by law required 1o
be in wrinng, signed by the parties 1o be charged therewith, may be made on behalt
ol the company in wriling signed by anv person acting under its authority, express or
implied, and may n the same manner be varied or discharged: and
(i) any contract which. if made between mdividuals, would by law be valid although
made by parole only and not reduced into writing, may be made by parole on behalf
of the company by any person acting under its authority. express or implied, and
may in the same manner be varied or discharged.
(2) All contract made according to this section shall be effectual in law and shall bind 1he
company and its successors and all other parties thereto, their heirs, or legal
representatives, as the case may he.

127. Bills of exchange and promissory note:— A bill ol exchange, hundi or promissory note
shall be deemed to have heen made, drawn, accepted or endorsed on behalf of a company if
made, drawn, accepted or endorsed in the name of, or on behalf or on account of, the
company by any Fursun acting under its authority, express or mmphed.

128, Execution of deeds:— A company may, by writing under its common seal CMpPOWer any
person, cither generally or in respect of any specified matters, as its attorney 1o execute deeds
on its behalf in any place, cither in or outside Bangladesh: and cvery deed sipned by such
attorney, on behalt” of the company and under his seal. where scaling 1s required, shall bind
the company and have the same effect as il it were under its common scal

129. Power of company to have official seal for use abroad:— (1) A company whose
objects require or comprise the transaction of business beyond the limits of Bangladesh may,
il autherised by nts articles, have for use in any territory, distniet or place not situated in
Bangladesh, an official scal which shall be a facsimile of the common seal of the company
with the addition on its face of the name ol every territory, district or place where il is 1o be
used.

(2) A company having such an official seal may. by writing under 1ts common seal,
authorise any person appointed for the purpose in any territory, district or place not
sttuated in Bangladesh 1o affix the same 1o any deed or other document w which the
company is panty in that territory, district or place and such person shall be the agem for
purpose of using the said seal.
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(3) The authority of any such agent shall, as between the company and any person dealing
with the agent, continue during the period, if any, mentioned in the instrument conferring
the authority, or if no period is there mentioned, then until notice of the revocation or
determination of the agent’s authority has been given to the person dealing with him.

(4) The person affixing any such official seal shall, by writing under his hand, on the deed or
other document to which the seal is affixed, certify the date and also the territory, district
or place of affixing the same.

(5) A deed or other document to which an official seal is duly affixed shall bind the
company as if it had been sealed with the common seal of the company. ’

130. Disclosure of interest by director in respect of contract etc:— (1) Every director who
is“directly or indirectly concerned or interested in any contract or arrangement entered into by
or on behalf of the company shall disclose the nature of his interest at the meeting of the
directors at which the contract or arrangement is determined on, of his interest then exists, or,
in any other case, at the first meeting of the directors after the acquisition of his interest or the
making of the contract or arrangement :

Provided that a general notice that a director is a director or a member of any specified
company or of any specified firm, and is to be regarded as interested in any subsequent
transaction with such firm or company, shall as regards any such transaction be sufficient
disclosure within the meaning of this sub-section and after such general notice, it shall not be
necessary to give any special notice relating to any particular transaction with such firm or
company.

(2) Every director who contravenes the provisions of sub-section (1) shall be liable to a fine
not exceeding five thousand taka.

(3) A register shall be kept by the company in which shall be entered particulars of all
contracts or arrangements to which sub-section (1) applies, and which shall be open to
inspection by any member of the company at the registered office of the company during
business hours.

(4) Gvery officer of the company who knowingly and wilfully acts in contravention of the
provisions of sub-section (2) shall be liable to a fine not exceeding one thousand taka.

131. Prohibition of voting by interested director:— (1) No director shall, as a director, vote
on any contract or arrangement in which he is cither directly or indirectly concerned or
interested, nor shall his presence count for the purpose of forming a quorum at the time of
any such vote, and if he does so vote, his vote shall not be counted :

Provided that the directors or any of them may vote on any contract of indemnity against
any loss which they or any one or more of them may suffer by reason of becoming or being
sureties or surety for the company.

(2) Every director who contravenes the provision of sub-section (1) shall be liable to a fine
not exceeding five thousand taka.

(3) This scction shall not apply to a private company :
Provided that where a private company is a subsidiary company of a public company,

this section shall apply to all contracts or arrangements made on behalf of the subsidiary
company with any person other than the holding company.

132. Disclosure to members in case of contract appointing a manager:— (1) Where a
company enlers into a contract for the appointment of a manager or managing agent of the
company in which contract any director of the company is dircctly or indirectly concerned or
interested, or varies any such existing contract, the company shall, within twenty-one days
from the date of entering into the contract or the varying of the contract, send an abstract of
the terms of such contract or variation, as the case may be together with a memorandum
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clearly indicating the nature of the interest of the director in such contract, or in such

variation, to every member; and the contract shall be open 1o inspection of any member at the

registered office of the company.

(2) It a company makes default in complving with the requirements of sub-section (1), it
shall be liable 1o a fine not exceeding five thousand taka; and every afficer ot the
company, who 1s knowingly and wilfully in default. shall be liable to the like penaly,

133. Contracts by agents of company in which company is undisclosed principal:— (1)
Every manager or other agent of a company other than a private company not being the
subsidiary company of a public company, who enters into a contract for or on behalt of the
company in which contract the company is an undisclosed principal shall, at the ume of
citering into the contract, make & memorandum in w riting of the terms of the contract. und
specity therein the person with whom it has been made,

(23 Every such manager or vther agent shall forthwith deliver the memorandum atoresaid 1o
the registered office of company and send copies to the directors, and such memorandum
shall be filed in the office of the company and laid before the directors al the next
directors meeting.

I any such manager or other agent makes default in complying with the requircments of
this section-

-

{a) the contract shall, at the vption of the company. be void as against the company: and

(b) such manager or other agent shall be liable 10 4 line not exceeding five hundred taka

Prospectus
134, Dating of prospectus:— A prospectus issued by or on behalf of a company or 1 relation
to an intended company shall be dated, and that date shall, unless the contrary 1s proved. be
taken as the date of publication of the prospectus.

I35, Matters to be stated and reports to be sel out in prospectus:— (1) Every prospectus
issued by or on behall of a company, or by or on behalf of any person who is or has been
engaged or interested in the formation of a company shall state the matters and set out the
reports specified in parts I and 11 respectively of schedule 111: and the said Parts 1 and 11 shall
have effect subject 10 the provisions contained in Part 111 of the sajd Schedule.

(2) Where an applicant for shares in or debentures of a company is required to accept a
condition which has the effect of waiving the compliance with any of the requirements ot
this section, or which purports to effect him with notice of any contract document ol
malter not specifically referred 10 in the prospectus. such condition shall be void.

(3) No person shall issue any form of application for shares in or debentures of a company,
unless the form is accompanied by a prospectus which complies with the requirements of’
this section :

Provided that this sub-section shall net apply 1f it is shown that the form of application
was issued either-
(a) 1 connection with a honalide invitation to a person 1o enter into an underwriting
agreement with respect 1o the shares or debentures: or
(b) in relation to shares or debentures which were not offered 1o the public.

(+4) I any person acts in contravention of the provisions of sub-section (3), he shall be

punishable with fine which may extend to five thousand t1aka.

{510 A director or other person respansible for the prospectus shall not incur any habilitv by

reason of any non - comphance with, or contravention of, any of the requirements o this
section, if-
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(a) as regards any matter not disclosed, he proves that he had no knowledge thereof; or

(b) he proves that the non-compliance or contravention arose form an honest mistake of the
fact on his part; or

(c) the non-compliance or contravention was in respect of matters which in the opinion of
the court dealing with the case, were immaterial or was otherwise such as ought, in the
opinion of that court, having regard to all the circumstances of the case, reasonably to be

excused :

Provided that no director or other person shall incur any liability in respect of the failure
to include in a prospectus a statement with respect to the matters specified in clause 18 of
“Part I of Schedule III, unless it is proved that he had knowledge of the matters not disclosed.

(6) This section shall not apply-

(a) to the issue to existing members or debentures holders of a company of a prospectus
or form of application relating to shares in or debentures of the company, whether an
applicant for shares or debenture will or will not have the right to renounce in favour
of other persons; or

(b) to the issue of a prospectus or form of application relating to shares or debentures
which are, or are to be, in all respects uniform with shares or debentures previously
issued and for the time being dealt in or quoted on a recognised stock exchange;

but subject as aforesaid, this section shall apply to a prospectus or a form of application,
whether issued on or with reference to the formation of a company or subsequently.

(7) Nothing in this section shall limit or diminish any liability which any person may incur .
under any other law or under this Act apart from this section.

136. Expert to be unconnected with formation or management of company:— A
prospectus inviting persons to subscribe for shares in or debentures of a company shall not
include a statement purporting to be made by an expert, unless the expert is a person who is
not, and has not been, engaged or interested in the formation or promotion or management of
the company.

137. Expert’s consent to issuc of prospectus containing statement by him:— A prospectus
inviting persons to subscribe for shares in or debentures of a company and including a
statement purporting to be made by an expert may be issued, if-

(a) he has given his written consent to the issue thereof, with the statement included in
the form and context in which it is included, and has not withdrawn such consent
before the delivery of a copy of the prospectus for registration; and
(b) another statement that he has given and has not withdrawn his consent as aforesaid
appears in the prospectus.

138. Registration of prospectus:— (1) No prospectus shall be issued by or on behalf of a
company or in relation to an intended company unless, on or before the date of its
publication, there has been delivered to the Registrar for registration a copy thereof signed by

- every person who is named therein as a director or proposed director of the company, or by
his agent authorised in writing.

(2) The copy of the prospectus delivered to the Registrar for registration under sub-section
(1) shall have endorsed thereon or attached thereto—

(a) any consent to the issue of the prospectus required by section 137, from any person
as an expert; and

(b) in the case of a prospectus issued generally, also—

(i) acopy of every contract specified in clause 16 of part of a Schedule 111 or in the
case of a contract not reduced into writing a memorandum giving full particulars
thereof; and



Companies Act, 1994

.d
v
“n

(11) where the persons making any report required by Part Il of that Schedule have
made therein, or have, without giving the reasons, indicated therein, anv such
adjustments as are mentioned in clause 32 of Part 11 of the Schedule a wrinen
statement signed by those persons setting out the adjustments and giving the
reasons therefor.

(3) Every prospectus 1o which sub-section (1) applies shall. on the face of it-

(a) state that a copy has been delivered for registration as required by this section:

{h) specify any document required by this section to be endorsed on or attached to the
copy so delivered; and

(¢} a histof statements included in the prospectus.

(4) The Registrar shall not register a prospectus unless the requirements of section 134, 133,
136 and 137 and sub-section (1), (2) and (3) of this section have been complied with and
the prospectus is accompanied by the consent in writing of the person, it anv, named
therein as the auditor, legal adviser, attorey, solicitor. banker or hroker ol the company
or mtended company, to act in that capacity

(31 No prospectus shall be 1ssued more than ninety davs after the date on which a com
thereot'is delivered for registranion, and if a prospectus is so issued, it shall  be
deemed 1o be a prospectus a copy of which has not been delivered under this section 1o
the Registrar.

(0) It a prospectus 1s issued without a copy thereot beinge delivered under this section to the

Registrar or without the copy so delivered having been endorsed thereon or attached
thereto the required consent or documents, the company, and every person who is
knowingly and willingly a party to the issue of the prospectus, shall be punishable with
the fine which may extend to five thousand 1aka.

139, Penalty for contravention of section 136 and 137:— (1) If any prospectus is issued i

contravention of sections 136 or 137, the company and ey ery person, who is knowingly a

party to the issue thereof, shall be punishable with fine which may extend 1o five thousand

taka.

(2} For the purposes of this scction and section 136 and 137, the expression “expert”
includes an engineer. a valuer, an accountant and any other person whose profession
gives authority to a statement made by him,

140, Allotment of shares and debentures to be dealt in on stock exchange:— Where a
prospectus, whether issued generally or nol, states that an application has been or will be
made {or permission far the shares or debentures offered thereby to be dealt in one or moré
recogmsed stock exchanges such prospectus shall state the name of the stock exchange or. as
the case may be, cach such stock exchange, and any allotment made on an application in
pursuance of the prospectus shall be void, if the permission has not been applied for before
the tenth day after the first issue of the prospectus, or where such permission has been
applied for before issue of prospectus, if the permission has not been aranted by the stock
exchange or cach such stock exchange, as the case may be wathin six weeks after the date of
the closing of the subscription.

(2) Where the permission referred 1o in sub-section (1) has not been applied for or, such
permission having been applied for, has not been granted as specified in that sub-section,
the company shall repay without interest all moneys recerved from applicants in
pursuance of the prospectus, and if any such money is nat repaid within thirty days atier
the tenth day or as the case may be, the six weeks as specified in that sub-section, the
directors of the company shall be jointly and severally liable to repay that money with
mterest at the rate of ive percent above the bank rate -

Provaded that a direetor shall not be hable of he proves that the default in the payment ol
the money was not due to any misconduct or negligence on his part.
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(3) All moneys received as subscription for the allotment of shares or debentures shall be
kept in a separate bank account and shall be repaid within the time and the manner
specified in sub-section (2) and if default is made in complying with this sub-section the
company and every officer of the company who is knowingly and wilfully in default
shall be punishable with fine not exceeding five thousand taka.

(4) Where an applicant for shares or debentures is required to accept a condition which has
the effect of waiving compliance with any requirement of this section shall be void.

(5) For the purposes of this section, permission shall not be deemed to be refused if it is
intimated that the application for it will be given further consideration.

(6) The other provisions of this section shall have effect-

~ (a) in relation to any shares or debentures agreed to be taken by a person underwriting
an offer thereof by a prospectus, as if he had applied thereof in pursuance of the
prospectus;

(b) in relation to prospectus offering shares for sale, with the following modifications,
namely:-

(i) references in the said other provisions to sale shall be substituted for references
to allotment;

(ii) the persons by whom the offer is made, and not the company, shall be liable
under sub-section (2), to repay money received from applicants, and references
to the company’s liability under that sub-section shall be construed
accordingly; and

(iii) for the reference in sub-section (3) to “the company” and “every officer of the
company who is knowingly and wilfully in default,” there shall be substituted a
reference to “any person by or, through whom the offer is made” and “who is
knowingly and wilfully guilty or, wilfully, authorises or permits, the defaults”
respectively.

(7) No prospectus shall state that application has been made for permission for the shares or
debentures offered there by for being dealt in an stock exchange, unless it is a recognised
stock exchange.

141. Obligations of companies where no prospectus issued:— (1) A company having a
share capital which does not issue a prospectus on or with reference to its formation, or
which has issued such a prospectus but has not proceeded to allot any of its shares or
debentures offered to the public for subscription, shall not allot any of its shares or
debentures unless within three days after the first allotment of either shares or debentures,
there has been delivered to the Registrar for registration a statement in lieu of prospectus,
signed by every person who is named therein as director or proposed director of the company
or'his agent authorised in writing in the form and containing the particulars set out in part 1 of
Schedule IV and, in the cases mentioned in Part II of that Schedule, setting out the reports
specified therein, and the said Part I and II shall have effect subject to the provisions
contained in Part IIT of that Schedule.

(2) Every statement in lieu of prospectus delivered under sub-section (1) shall, where the

-persons making any such report as specified in that sub-section have made therein, or

have without giving the reasons indicated therein, any such adjustments as are mentioned

in Part III of the Schedule IV have endorsed thereon or attached thereto a written

statement signed by-those person, setting out the adjustment and giving the reasons
thereof.

(3) This section shall not apply to a private company.

(4) If a company acts in contravention of sub-section (1) or (2) the company and every
director of the company who knowingly and wilfully authorises or permits the
contravention, shall be punishable with fine which may extend to two thousand taka,
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(5) Where a statement in lieu of prospectus delivered to the Registrar under sub-section (1)
includes any untrue statement, any person who authorised or permitted the delivery of
the statement in lieu of prospectus for registration shall be punishable with imprisonment
for a term which may extend to two years or with fine which may extend to five
thousand taka or with both, unless he proves either that the statement was immaterial or
that he had reasonable ground to believe, and did up to the time of the delivery for
registration of the statement in lieu of prospectus believe, that the statement was true.

(6) for the purposes of this section- .

(a) a statement included in a statement in lieu of prospectus shall be deemed to be
untrue, if it is misleading in the form and context in which it is included ; and

(b) where the omission from a statement in lieu of prospectus of any matter is calculated
to mislead, the statement in lieu of prospectus shall be deemed, in respect to such
omission, to be a statement in lieu of prospectus containing an untrue statement.

(7) For the purposes of sub-section (5) and clause (a) of sub-section (6) the expression
“included”, when used with reference to a statement in lieu of prospectus, means
included in the statement in lieu of prospectus itself or contained in any report or
memorandum appearing on the face thereof or by reference incorporated therein, or
issued therewith. 5

142. Document containing offer of shares or debentures for sale to be deemed a
prospectus:— (1) where a company allots or agrees to allot any shares in or debentures of the
company with a view to all or any of those shares or debentures being offered for sale to the
public, any document by which the offer for sale to the public is made shall, for all purposes
be deemed to be a prospectus issued by the company, and all enactments and rules of law as
to the contents of prospectus and as to liability in respect of statements in and omissions from
prospectus, or otherwise relating to prospectus, shall apply and have effect accordingly, if the
shares or debentures had been offered to the public for subscription and as if the persons
accepting the offer in respect of any shares or debentures were subscribers for those shares or
debentures but without prejudice to the liability, if any, of the persons by whom the offer is
made in respect of misstatements contained in the document or otherwise in respect thereof.

(2) For the purposes of this Act, it shall, unless the contrary is proved, be evidence that an
allotment or an agreement to allot shares or debenture was made with a view to the
shares or debentures being offered for sale to the public if it is shown —

(a) that an offer of the shares or debentures or of any of them for sale to the public was
made within one hundred and eighty days, after the allotment or agreement to allot;
or

(b) that at the date when the offer was made, the whole consideration to be received by
the company in respect of the shares or debentures had not been so received.

(3) In case of the document, mentioned in sub-section (1), section 135 shall have effect as if
it required a prospectus to state, in addition to the matters required by that section to be
stated, in a prospectus—

(a) the net amount of the consideration received or o be received by the company in
respect of the shares or debentures to which the offer relates; and

(b) the place and time at which the contract under which the said shares, or debentures
have been or are to be allotted may be inspected,

(4) Section 138 shall apply to the person or persons making the offer mentioned in sub-
section (1) as though they were person named in a prospectus as directors or proposed
directors of a company.

(5) Where the persons making an offer mentioned in sub-section (1) is a company or {irm, it

shall be sufficient if the document referred in sub-section (1) is signed on behalf of the
company or firm by two directors of the company or by not less than one — half of the
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partners in the firm, as the case may be, and any such director or partner may sign by his
agent authorised in writing.

143, Interpretation of provisions relation to prospectus:— (1) For the purposes of the

provisions relating to prospectus-

(4) a statement included in a prospectus shall be deemed 1o be untrue, if the statement is
misleading in the form and context in which it is included. and

(b) where the omission from a prospectus of any matter is calculated to mislead, the
prospectus shall be deemed in respect of such omissionto be a prospectus containing
untrue statement.

(2) For the purposes of section 145, 146 and clause (1) of sub-section (1) of this-section, the
expression “included™ when used with reference to a prospectus, means included in the
prospectus itself or contained in any report of memorandum appearing on the tace
thereof or by reference incorporated therein or issued therewith,

144 Restriction on alteration of terms of prospectus or statement in lieu of prospectus:-
A company shall not, at any time. vary the terms of a contract referred to in the prospectus or
statement in lieu of prospectus, except with the approval of, or except under an authority
given by, the company in general mecting.

145 Civil liability for misstatement in prospectus:— (1) Subject to the provisions of this
seclion. where a prospectus invites members of the public to subscribe for shares in ar
debentures of a company, the tollowing persons shall be liable to pay compensation 1o every
person who subscribes for any shares or debentures on the faith of the prospectus lor any loss
or damage he may have sustained by reason of any untrue statement included therein, that is
10 Sy

(@) every person who is a director of the company at the time of the issue of the
prospectus;

(b) every person who has authorised himself to be named and is named in the prospectus
either as a director, or as having agreed to become a director. either immediately or
after an interval of some time;

() every person who is a promoter of the company; and

(d) every person who has authorised the issue of the prospectus:

Provided that where, under section 138, the consent of a person is required to the 1ssue of

# prospectus and he has given that consent or where the consent of a person named in a

: 5 i ; e :
prospectus ts required and he has given that consent, he shall not, by reason of having given
such consent, be liable under this sub-section as a person who has, as referred 10 in clause
td). authorised the issue of the prospectus, except in respect of an untrue statement. if any,
which is included in accordance with section 137 with the consent or under the authority ol a
person purporting to be an expert.

(2) No person shall be liable under sub-section(l), if he proves-

(a2} that. having consented to become a director of the company, he withdrew his consent
before the issue of the prospectus, and that 1t was issued without his authority or
consent; or

(h) that the prospectus was issued without his knowledge or consent. and that on
becoming aware of its issue he forthwith gave reasonable public natice that 11 was
issued without his knowledge or consent; or

(¢) that, after the issue of the prospectus and before allotiment thereunder. he. on
becoming aware ol any untrue statement therein, withdrew his consent 1o the
prospectus and gave reasonzble public notice of the withdrawal and of the reason
therefor; or
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(d) that—

(i) as regards every untrue statement not purporting to be made on the authority of
an expert or of a public official document or statement, he had reasonable
ground to believe, and did up to the time of the allotment of the shares or
debentures, as the case may be, believe that the statement was true; and

(ii) as regards every untrue statement purporting to be a statement by an expert or
contained in what purports to be a copy of or an extract from a report or
valuation of an expert, it was a correct and fair presentation of the statement, or
a correct copy of or a correct and fair extract from, the report and valuation; and
he had reasonable ground to believe, and did up to the time of the issue of the
prospectus believe, that the person making the statement was competent to
make it and that person had given the consent required by section 137 to the
issue of the prospectus and had not withdrawn that consent before delivery of a
copy of the prospectus for registration or, to the defendant’s knowledge, before
allotment thereunder: and

(iii) as regards every untrue statement purporting (o be a statement made by an
official person or contained in what purports to be a copy of or extract from a
public official document, it was a correct and fair representation of that
statement, or correct copy of or a correct and fair extract from, the document :

Provided that this sub-section shall not apply in the case of a person liable by reason of
his having given a consent required of him by section 137 as a person who has authorised the

issue of the prospectus in respect of an untrue statement purporting to be made by him as an
expert.

(3) A person who, would, under sub-section (1) be liable by reason of his having given a
consent required of him by section 137 as a person who has authorised the issue of a
prospectus in respect of an untrue statement purporting to be made by him as an expert,
shall not be so liable, it he proves—

(a) that having given his consent under section 137 to the issue of the prospectus, he
withdrew it in writing before delivery of a copy of the prospectus for registration; or

(b) that, after delivery of a copy of the prospeetus for registration and before allotment
thereunder, he, on becoming aware of the untrue statement, withdrew his consent in
writing and gave reasonable public notice of the withdrawal and of the reason
therefor; or

(¢) that he was competent to make the statement and that he had reasonable ground to
belicve, and did up to the time of the allotment of the shares or debentures, believe,
that the statement was true.

(4) Where-

(a) the prospectus specifies the name of a person as a director of the company, or as
having agreed to become a director thereof, and he has not consented to become a
director, or has withdrawn his consent before the issue of the prospectus, and has not
authorised or consented to the issue thereof ; or

(b) the consent of a person is required under section 137 to the issue of the prospectus
and he either has not given that consent or has withdrawn it before issue ol the
prospectus,

the directors of the company excluding those without whose knowledge or consent the
prospectus was issued and every other person who authorised the issue thereof, shall be liable
to indemnify the person referred to in clause (a) or clause (b), as the case may be, against all
damages, costs and expenses to which he may be made liable by reason of his name having
been inserted in the prospectus or of the inclusion therein of a statement purporting to be
made by him as an expert, as the case may be, or in defending himself in any suit, or legal
proceeding brought against him in respect thereof:
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Provided that a person shall not for the purposes of this sub-section be deemed to have
authorised the 1ssue of a prospectus by reason only of his having given the consent required
by section 137.

(3) Every person who, becomes liable 1o make any payment by virtue of this section may
recover contribution, as n cases of contract, from any other person who, if 1ssued
separately, would have been hable 10 make the same payment, unless the tormer person
was, and the latter person was not, guilty of fraudulent misrepresentation.

{6) For the purposes of this secuon-

(a) the expression “promaoter” means a promoter who was a party to the preparauon of
the prospectus or ol the portion thereof containing the untrue statement. but does not
include any person by reason of his acting in a professional capacity for persons
engaged in procuring the formation of the company; and

(b) the expression “expen’ has the same meaning as in section 139,

146. Penalty for untrue statement in prospectus:— (1} Where a prospectus issued after the
commencement of this Act includes any untrue statement every person who auwthorised the
issue of the prospectus shall be punishable with imprisonment for a term which may extend
Lo two years, or with fine which may extend to hive thousand taka or with both, unless he
proves either that the statement was immaterial or that he had reasonable groumd to beheve,
and did, up 1o the time of the 1ssue of the prospectus, believe that the statement was true.

(2) A person shall not be deemed for the purposes of this section 1o have authorised the issue
of a prospectus by reason only ot his having given—
(a) the consent requited by section 137 to the inclusion therein of statement purporting
to be made by him as an expert; or-

(b) the consent required by sub-section (4), of section 138,

147, Penalty for fraudulently inducing persons to invest money:— Any person who cither
by knowingly or recklessly making any statement, promise or forecast which is false.
deceptive or misleading, or by any dishonest concealment of material facts, induces or
atlempts to induce another person to-enter into, or 1o olter mto-
(a) any agrecement for, or with a view to acquinng. disposing of, subscribing for, or
underwriting shares or debentures; or
(b) any agreement, the purpose or pretended purpose of which is 1o sccure a profit to
any of the parties from the yield of shares or debentures, or by reference 1o
fluctuation in the value ol shares or debenture,
shall be punishable with imprisonment for a term which may extend to five vears or with
fine which may extend to lifteen thousand taka or with both.

145, Restrictions relating to allotment:— (1) No allotment shall be made of anyv share
capital of a company offered 1o the public for subscription, unless the following amount and
at least 5% of that amount have been paid in cash to the company, namely -

(a) the amount stated in the prospectus as the mimmum amount which in the opinion of’
the dircctors, must be rmsed by the issue of share capital in order to provide for the
matters specified in sub-section (2) or

(b) il any part of the minimum amount is to be defraved in any other manner. the
balance of the minimum amount after deducting the amount required 1o be so
defrayed.

(2) The matters for which provision for the raising of a minimum amount of share capial
must be made by the directors are the following namely -

(a) the purchase price of any property purchased or 10 be purchased which is w be
defrayed m whole or inpart out of the proceeds ol the issue,
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(b) any preliminary expenses payable by the company and any commission so payable
to any person in consideration of his agreeing to subscribe for or of his procuring or
agreeing to procure subscriptions for any shares in the company;

(c) the repayment of any moneys porrowed by the company in respect of the foregoing
matters; and

(d) working capital.

The amount referred to in sub-section (1) as the amount stated in the prospectus shall be
reckoned exclusively of any amount payable otherwise than in cash and is in this Act
referred to as the minimum subscription.

All moneys received from applicants for shares shall be deposited and kept in a
scheduled bank as defined in the Bangladesh Bank Order, 1972 (PO No. 127 of 1972),
until returned in accordance with the provisions of sub-section (7) or until the certificate
to commence business is obtained under section 150(2).

In the event of any contravention of the provisions of sub-section (4) every promoter,
director or other person knowingly responsible for such contravention shall be liable to a
fine not exceeding five thousand taka.

The amount payable on application on each share shall not be less than five percent of
the nominal amount of.the share.

If the conditions aforesaid have not been complied with within a period not exceeding
one hundred and eighty days after the first issue of the prospectus, or within forty days
from the closing date of subscription-list as specified in the prospectus, whichever is
earlier, all moneys received from applicants for shares or debentures shall be forthwith
repaid to them without interest, and if any such money is not so repaid within the
aforesaid period, the directors of the company, shall be jointly and severally liable to
repay that money with interest at the rate of five percent above the bank rate after expiry
of the aforesaid period.

No allotment shall be made of any shares in, or debentures of, a company in pursuance
of a prospectus issued and no proceedings shall be taken on applications made in
pursuance of a prospectus so issued, until the beginning of the eighth day after that on
which the prospectus is first so issued or such later time, if any as may be specitied in
the prospectus.

Provided that where, after a prospectus is first issued, a public notice is given by some

person responsible under section 145 for the prospectus which has the effect of excluding,
limiting or diminishing his responsibility, no allotment shall be made until the beginning of
the cighth day after that on which such public notice is first given.

(9

An application for shares in, or debentures of, a company, which is made in pursuance
of a prospectus issued shall not be revocable until after the expiration of the eighth day
after the time of the opening of the subscription list, or the giving, before the expiry of
the said eighth day by some person responsible under section 145 for the prospectus, of
a public notice having the effect under that section of excluding, limiting or diminishing
the responsibility of the person giving it.

(10) Where an applicant for shares or debentures is required to accept condition which has

the effect of waiving compliance with any requirement of this section shall be void.

(11) This section, except sub-section (6) thereof, shall not apply to any allotment of shares

subsequent to the first allotment of shares offered to the public for subscription.

(12) In the case of the first allotment of share capital payable in cash of any company which

does not issue any invitation to the public to subscribe for its shares, on allotment shall
be made unless the minimum subscription, that is to say—

(a) the amount, if any fixed by the memorandum or articles and named in the
prospectus or in the statement in lieu of prospectus as the minimum subscription
upon which the director may proceed to allotment; or
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(b) if no, amount is so fixed and named, the whole amount of the share capital other
than that issued or agreed to be issued as fully or partly paid up otherwise than in
cash;

has been subscribed and an amount not less than five percent of the nommal amount of’

cach share payvable in cash has been paid to and received by the company.

(13) Sub-secuion (12) shall not apply to a private company or to a company which has
atlotted any shares or debentures before the commencement of this Act.

149, Effect of irregular allotment:— (1) An allotment made by a company to an applicant in
contravention ot the provision of section 141 or section 148 shall be voidable at the instance
of the applicant within one month after the holding of the statutory meeting ot the company
and not later or, in any case where the company is not required to hold a statutory meeling o
where the allotment is made after the holding of the statutory meeting, within one month
after the date of the allotment and not later, and shall be so voidahle notwithstanding that the
company is in the course of being wound up.

(2) 1T any director of a company knowingly contravenes or permits or authorises the
contravention of any of the provisions of section 141 or section 148 with respect o
allotment, he shall be liable 1o compensate the company and the allotiee for any loss,
damages or costs which the company or the allottee may have sustained or incurred
thereby -

Provided that proceedings to recover any such loss, damages or costs shall not be
commenced after the expiration of two vears from the date of the allotment.

I50. Restrictions or commencement of Business:— (1) A company shall not commence any
business or exercise any borrowing powers unless-
(4) shares held subject to the payment of the whole amount thereof in cash have been
allotted to an amount not less in the whole than the minimum subscription; and

(b) every director of the company has, out of the shares taken or contracted to be 1aken
by him, paid in cash on each of the shares-

() where the shares are offered for public subscription, an amount equal 10 the
amount to be paid on application for shares by the members of the public: or

(11) where the shares are not offered, an amount payable in cash by the director on
such share;

(c) there has been filed with the Registrar a duly verified declaration by the secretary or
one of the directors n the preseribed torm, that the aforesaid conditions have been
complied with; and

(d) in the case of a company which does not issue a prospectus inviting the public 1o
subscribe for its shares, there has been filed with the Registrar a statement in licu ol
prospectus.

{2) The Registrar shall. .on the filing of a duly verified declaration in accordance with the
provisions of sub-section (1) certify that the company is entitled to commence business.
and that certificate shall be conclusive evidence that the company is so entitled :
Provided that in the case of a company which does not issue a prospectus inviting the

public 1o subscribe for its shares, the Registrar shall not give such a certificate unless a

statement in licu of prospectus has been filed with him.

(3) Any contract made by a company before the date at which it is entitled 10 commence

business shall be provisional only, and shall not be binding on the company untl thu
date and on that date it shall become binding.

(4) Nothing in this section shall prevent the simultaneous offer for subscription or allotment
of any shares, and debentures or the receipt of any money payable on application for
shares or debentures
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(5) If any company commences business or exercises borrowing powers in contravention of
this section, every person who is responsible for the contravention shall, without
prejudice to any other liability, be liable to a fine not exceeding one thousand taka for
every day during which the contravention continues.

(6) Nothing in this section shall apply to a private company, Or to a company which does
not issue a prospectus inviting the public to subscribe for its shares, and the provisions of
this section in so far as they relate to shares, shall not apply to a company limited by
guarantee and not having a share capital. ;

151. Return as to allotment:— (1) Where a company having a share capital makes any
allotment of its shares, the company shall within sixty days thereafter, file with Registrar the
following documents, namely :—

(a) a return of the allotments, stating the number and nominal amount of the shares
comprised in the allotment, the name, address nationality and other descriptions of
the allottees, and the amount, if any, paid or due and payable on each share, and

(b) in the case of shares allotted as fully or partly paid up otherwise than in cash, the
copies of the following agreements duly stamped and verified in the prescribed
manner namely:-

(i) vendor’s agreement, that is the agreement which constitutes the title of the
allotee to the allotment; and

(ii) the contract of sale or service or other consideration in respect of which the
allotment was made;

(c) the number and nominal value of the allotted shares referred to in clause(b); and

(d) the deed of sale of any immovable property, if the consideration for allotment of
shares referred to in clause (b) is sought to be paid by the allottee by way of transfer
of such property.

(2) Where a contract mentioned in subsection (1) is not reduced to writing, the company
shall, within one month after the allotment, file with the Registrar the prescribed
particulars of the contract stamped with the same stamp duty as would have been payable
if the contract had been reduced to writing, and these particulars shall be deemed to be an
instrument within the meaning of the Stamp Act, 1899 (Il of 1899) and the Registrar
may, as a condition of filing the particulars, require that the stamp duty payable thereon
be adjudicated under section 31 of that Act.

(3) If the Registrar is satisfied that in the circumstances of any particular case the period of
sixtydays specified in sub-sections (1) and (2) for compliance with the requircments of
this section is inadequate, he may, on an application made by the company before expiry
of the sixty days, extend that period as he thinks fit, and if he does so, the provisions of
sub-section (1) and (2) shall have effect in that particular case as if for the extended
period allowed by Registrar specified in those sub-sections.

(4) If a company defaults in complying with the requirements of this section every officer of
the company who is knowingly a party to the default shall be liable to a fine not
exceeding one thousand taka for every day during which the default continues :

Provided that, in case of default in filling with the Registrar within the time specified in
sub-sections (1) and (2) any document required to be filed by this section, the company or
any person liable for the default may apply to the Court for relief, and the Court, if satisfied
that the commission to file the document was accidental or due to inadvertence or that on
other grounds it is just and equitable to grant relief, may make an order extending the time
for the filing of the document for such a period as the Court may think proper.

Commissions and Discounts

152. Restrictions on payment of commissions, discounts, etc.:— (1) It shall be lawful for a
company to pay a commission to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any shares in the company, for
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procuring or agreeing to procure subscription, whether absolutely or conditionally for any
shares in the company, if-

(a) the payment of the commission is authorised by the articles and the commission paid
or agreed to be paid does not exceed the amount or rate so authorised; and

(b) if the amount or rate of percentage of the commission paid or agreed to be paid is-

(i) in the case of shares offered to the public for subscription, disclosed in the
prospectus; and

(i1) in the case of shares not offered to the public for subscription, disclosed in the
statement in lieu of prospectus or in a statement in the prescribed form signed in
like manner as a statement in lieu of prospectus and filed with the Registrar and,
where a circular or notice, not being a prospectus inviting subscription for the
shares is issued, also disclosed in that circular or notice,

(2) Save as provided in subsection (1) and section 153, no company shall allot any of its
shares or apply any of its moneys either directly or indirectly in payment of any
commission discount or allowances, to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for any shares of the company
or procuring or agreeing (o procure subscriptions, whether absolutely or conditionally,
for any shares in the company, and the shares shall not be 50 allotted or the money shall
not be so applied by adding to the purchase-money of any property acquired by the
company or the contract price of any work to be executed for the company or the money
lo be paid out of the nominal purchase money or contract price, or otherwise,

(3) Nothing in this section shall affect the power of any company to pay such brokerage as
it has heretofore been lawful for a company to pay and a vendor to, promoter of, or other
person who receives payment in money or shares from, a company shall have and shall
be deemed always to have had power to apply any part of the money or shares so
received in payment of any commission, the payment of which, if made directly by the
company, would have been legal under this section.

153. Power to issues shares at a discount:— (1) Subject to the provisions of this section, it
shall be lawful for a company to issue at a discount shares in the company of a class already
issued :

Provided that—

(a) the issue of the shares at a discount must be authorized by resolution passed in
general meeting of the company and must be sanctioned by the Court;

(b) the resolution must specifly the maximum rate of discount, not exceeding ten percent
in any case, at which sharés are to be issued; -

(c) not less than one year must at the date of issue have elapsed since the date on which
the company was entitled to commence business;

(d) the shares to be issued at a discount must be issued within six months after the date
on which the issue is sanctioned by the Court or within such extended time as the
Court may allow.

(2) Every prospectus relating to the issue of the shares and cvery balance sheet issued by the
company subscquently to the issue must contain particulars of the discount allowed on
the issuc of the shares or of so much of that discount as has not been written off at the
date of the issue of the document in question.

(3) If a company defaults in complying with sub-section (2) the company and also every

officer of the company who is in default shall be liable to a fine not exceeding five

hundred taka.

154. Issue of redeemable preference shares:— (1) Subject to the provisions of this section, a
company limited by shares may, il so authorised by its articles, issue preference shares which
are, or at:the option of the company are o be or liable (o be redeemed:-
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Provided that—

(a) no such shares shall be redeemed except out of profits of the company which would
otherwise be available for dividend or out of the proceeds of a fresh issue of shares
made for the purposes of the redemption or out of sale proceeds of any property of
the company,

(b) no such shares shall be redeemed unless they are fully paid;

(c) where any such shares are redeemed otherwise than out of the proceeds of a fresh
issue, there shall, out of profits which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called “the capital redemption
reserve fund” a sum equal to the amount applied in redeeming the shares, and the
provisions of this relating to the reduction of the shares capital of a company shall,
except as provided in this section, apply if the capital redemption reserve fund were
paid up share capital of the company;

(d) where any such shares are redeemed out of the proceeds of a fresh issue, the,
premium if payable on redemption, must be provided for out of the profits of the
company before the shares are redeemed.

In every balance-sheet of a company which has issued redeemable preference shares the
following shall be included, namely:-

(a) a statement specifying what part of the issued capital of the company consists of
such shares; and

(b) the date on or before which those shares are, or are to be, liable to be, redeemed or
where no definite date is fixed for redemption, the period of notice to be given for
redemption.

Subject to the provisions of this section, the redemption of preference shares may be
effected on such terms and in such manner as may be provided by the articles of the
company.

Where in pursuance of this section a company has redeemed or is about to redeem any
preference shares, it shall have power to issue shares up to the nominal amount of the
shares redeemed or to be redeemed, as if those had never been issued, and accordingly
the share capital of the company shall not, for the purpose of calculating the fees payable
under section 384, be deemed to be increased by the issue, of shares in pursuance of this
sub-section :

Provided that, where new shares are issued before the redemption of the old shares, the

new shares shall not, so far as they relate to stamp duty, be deemed to have been issued in
pursuance of this sub-section, unless the old shares are redeemed within one month after the
issue of the new shares.

(5)

(6)

Notwithstanding anything in the other provisions of this section, where redeemable
preference shdres deemed, under sub-section (4), to have never been issued are, or are to
be, redeemed for the purpose of allotting them as fully paid up bonus shares to the
members of the company, the redemption reserve fund may be applied by the company
up to the nominal value of the new shares referred to in sub-section (1) (¢) for such
redemption.

If a company defaults in complying with any of the provisions of this scction, the
company and also every officer of the company who is in default shall be liable to a fine
not exceeding two thousand taka.

155. Further issue of capital:— (1) Where the directors decide to increase the subscribed
capital of the company by issue of further shares within the limit of the authorised capital-

(a) such further shares shall be offered to the members in proportion, as nearly as
circumstances admit, to the capital paid up on the existing share held by such
member, irrespective of class, at the date of the offer;
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(b) such offer shall be made by notice specifying the number of shares offered and
specifying the time limit, not being less than fifteen days from the date of the offer,
within which the offer if not accepted, will be deemed to have been declined;

(c) after the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the members to whom such notice is given that he declines to aceept
the shares offered, the dircctors may dispose of the same in such manner as they may
think most beneficial to the company.

(2) Notwithstanding anything contained in sub-section (1), the further shares aforesaid may
be offered to any person whether or not those person include its person referred to in
clause (a) of that sub-section in manner whatsoever.

156. Statement in balance sheet as to commissions and discounts:— Where a company
has paid any sums by way of commission in respect of any shares or debentures or allowed
any sums by way of discount in respect of any debentures, the total amount so paid or
allowed or so much thereof as has not been written off, shall be stated in every balance sheet
of the company until the whole amount thereof has been written off.

Payment of Interest out of Capital

157. Power of company to pay interest out of capital in certain cases:— Where any shares
of a company are issued for the purpose of raising money to defray the expenses of the
construction of any works or building or the provision of any plant which cannot be made
profitable for a lengthened period, the company may pay interest on so much of that share
capital as is for the time being paid up for the period and subject to the conditions and
restrictions in this section mentioned and may charge the same to capital as part of the cost of
construction of the work or building or the provision of plant:

Provided that—

(a) no such payment shall be made unless the same is authorised by the articles or by
special resolution;

(b) no such payment whether authorised by the articles or by special resolution, shall be
made without the previous sanction of the government; and such sanction shall be
conclusive evidence for the purposes of this section that the shares of the company
in respect of which such sanction is given have been issued for a purpose specified
in this saction;

(c) before sanctioning any such payment the government may, at the expense of the
company, appoint a person to inquire and report to the Government as to the
circumstances of the case, and may, before making the appointment, require the
company Lo give security for the payment of the costs of the inquiry;

(d) the payment shall be made only for such period and may be determined by the
Government, and such period shall in no case extend beyond the close of the half-
year next after the half-year during which the works or buildings have been actually
completed or the plant provided;

(¢) the rate of interest shall in no case exceed four percent annum or such lower rate as
the government may, by notification in the official Gazette, prescribe;

(f) the payment of the interest shall not operate as a reduction of the amount paid up on
the shares in respect of which it is paid ;

(g) the accounts of the company shall show the share capital on which, and the rate at which,
interest has been paid out of capital during the period to which the accounts relate.

Certificates of Shares, ete.

I58. Limitation of time for issue of certificates:— (1) Every company shall, within nincty
days afier the allotment of any of its shares, debentures or debenture-stock and within ninety
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days after the registration of transfer of any such shares, debentures or debenture-stock
complete and have ready for delivery the certificates of all shares, debentures, and the
debenture-stock allotted or transferred unless the conditions of issue of the shares, debentures
or debenture-stock otherwise provide. ,

(2) If default is made in complying with the requirements of this section, the company, and
also every officer of the company who is knowingly a party to the default shall be liable
to a fine not exceeding five hundred taka for every day during which the default
continues. '

Information as to Mortgages, Charges, etc.

159. Certain mortgages and charges to be void if not registered:— (1) Every mortgage or
charge created after the commencement of this Act by a company and being either—

(a)
(b)
(c)

(d)
(e)

()

a mortgage or charge for the purpose of securing any issue of debentures; or
a mortgage or charge on uncalled share capital of the company. or

a mortgage or charge on any immovable property wherever situated or any interest
therein, or

a mortgage or charge on any book debts or the company, or

a mortgage or chatge, not being a pledge on any moveable property of the company
except stock-in-trade, or

a floating charge on the undertaking or shall, so far as any property of the company,
security on the company’s property or undertaking is thereby conferred, be void
against the liquidator and any creditor of the company, unless the prescribed
particulars of the mortgage or charge, together with the instrument, if any, by which
the mortgage or charge is created or evidenced or a copy therecof verified in the
prescribed manner are filed with the Registrar for registration in manner required by
this Act within twenty-one days after the date of its creation; but any contract or
obligation for repayment of the money thereby secured shall not be prejudiced; and
when a mortgage or charge becomes void under this section, the money secured
thereby shall immediately become payable.

Provided that—

(i) in the case a mortgages or charge created out of Bangladesh comprising solely.
property situate outside Bangladesh the said twenty one days shall be counted
by excluding the period which would be necessary to receive the instrument in
Bangladesh in due course had it been posted with due diligence; and

(i) where the mortgage or charge is created in Bangladesh comprises property
outside Bangladesh the instrument creating or purporting to create the mortgage
or charge, or a copy thereof verified in the prescribed manner may be filed for
registration notwithstanding that further proceedings may be necessary 1o make
the mortgage or charge valid or effectual according to the law of the country in
which the property is situate; and

(iii) where a negotiable instrument has been given to secure the payment of any
book debts of a company, the deposit of the instrument for the purpose of’
securing an advance to the company shall not for the purposes of this section be
treated as a mortgage or charge on those book debts: and

(iv) the holding of debentures entitling the holder to a charge on immovable
property shall not be deemed (o be an interest in immovable property.

(2) Where any mortgage or charge on any property of a company required to be registered
under this section has been so registered, any person acquiring such property or any part
thereof or any share or interest therein, shall be deemed to have notice of the said
mortgage or, charge as from the date of such registration.
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160. Registration of charge on properties acquired subject to charge:— (1) Where a
company registered in Bangladcsh acquire any property which is subject to a charge on any
such kind as would, if it had been created by the company, after the acquisition of the
property, have been required to be registered under this Part, the company shall cause the
prescribed particulars of the charge, together with a copy certified in the prescribed manner
to be a correct copy of the instrument, if any, by which the charge was created or its
evidence, to be delivered to the Registrar for registration in manner required by this Act
within twenty-one days afier the date on which the acquisition is completed:

Provided that if the property is situated and the charge was created outside Bangladesh
the said twenty-one days shall be counted by excluding the period which would be necessary
to receive the instrument in Bangladesh in due course of post had it been despatched with due
diligence.

(2) If a company defaults in complying with the provisions of this section the company and
also every officer of the company, who is knowingly and wilfully in default, shall be
liable to a fine not exceeding one thousand taka.

161. Particulars in case of series of debentures entitling holders pari passu :— (1) Where
a series of debentures containing, or giving by reference to any other instrument, any charge
10 the benefit of which the debenture holders of that series are entitled pari passu is created
by a company, it shall be sufficient for the compliance of section 159 if there are filed with
the Registrar within twenty-one days after the execution of the deed containing the charge or,
if there is no such deed, after the execution of any debentures of the series, the following

(a) the total amount secured by the whole series;

(b) the dates of the resolutions authorising the issue of the series and the date of the
covering deed, if any, by which the security is created or defined;

(c) a general description of the property charged;
(d) the names of the trustecs, if any, from the debenture-holders; and

(¢) the deed or a copy thereof verified in the prescribed manner containing the charge or
if there is no such deed one of the debentures of the series :

Provided that, where more than one issuc is made of debentures in the series, there shall
be filed with the Registrar for entry in the register particulars of the date and amount of each
issue, but an omission to do this shall not affect the validity of the debentures issued.

(2) The Registrar shall register the particulars and the deeds filed under sub-section (1).

162. Particulars in case of commission, etc. on debentures:— Where any commission,
allowance or discount has been paid or made cither directly or indirectly by the company to
any person in consideration of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any debentures of the company, or for procuring or agreeing to procure
subscriptions, whether absolutely or conditionally for any such debentures, the particulars
required to be filed for registration under sections 159 and 161 shall include particulars as o
the amount or rate percent of the commission, discount or allowance so paid or made, but an
omission to do this shall not aftect the validity of the debentures issued :

Provided that the deposit of any debentures as security for any debt of the company shall
not for the purposes of this provision be treated as the issue of debentures at a discount.

163. Registers of mortgages and charges:— (1) The registrar shall keep, with respect to cach
company, a register in the prescribed form of all mortgages-and charges created by the
company alter the commencement of this Act and requiring registration under section 159
and shall, on payment of the prescribed fee, enter in the register, with respect to every such
mortgage or charge, the date of creation, the amount secured by it, short particulars of the
. property mortgaged or charged and the names of the mortgages or the persons entitled to the
charge.
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(2) After making the entry required by sub-section (1) the Registrar shall return the
instrument, if any, or the verified copy thereof, as the case may be, filed in accordance
with the provisions of section 159 or 161 to the person filing the same.

(3) The register kept in pursuance of this section shall be open to inspection by any person
on payment of the fee, as specified in Schedule I1.

164. Index to register of mortgages and charges:— The Registrar shall keep a chronological
index, in the prescribed form and with the prescribed particulars, of the mortgages and
charges registered with him under this Act.

165. Certificate of registration :— The Registrar shall give a certificate under his hand of the
registration of any mortgage or charge registered in pursuance of section 159, stating the
amount thereby secured, and the certificate shall be conclusive evidence that the
requirements of sections 159 to 163 as to registration have been complied with.

166. Endorsement of certificate of registration on debentures or certificate of
debenture-stock:— The company shall cause a copy of every certificate of registration, given
under section 165 to be endorsed on every debenture or certificate of debenture-stock which
is issued by the company, and the payment of which is secured by the mortgage or charge so
registered:

Provided that nothing in this section shall be construed as requiring a company to cause a
certificate of registration of any mortgage or charge so given to be endorsed on any debenture or
certificate of debenture-stock issued by the company before the mortgage or charge was created.

167. Duty of company and right of interested party as regards registration:— (1) Every
company to file with the Registrar for registration the prescribed particulars of every
mortgage or charge created by the company and of the issues of debentures of a series,
requiring registration under section 159, and registration of any such mortgage or charge may
be also effected on the application of any person interested therein.

(2) Where the registration is effected on the application of some person other than the
company, that person shall be entitled to recover from the company the amount of any
fees properly paid by him to the Registrar on the registration.

(3) Whenever the terms of conditions or extent or operation of any mortgage or charge
registered under this section are modified, it shall be the duty of the company to send to
the Registrar the particulars of such modification and the provisions of this section as to
registration of the mortgage or charge shall apply to such modification of the mortgage
or charge as aforesaid.

168. Copy of instrument creating mortgage or charge to be kept at registered office:—
Every company shall cause a copy of every instrument creating any mortgage or charge
requiring registration under section 159 to be Kept at the registered office of the company:

Provided that, in the case of a series of uniform debentures, a copy of one such debenture
shall be sufficient.

169. Registration of appointment or receiver:— (1) If any person obtains an order for the
appointment of a receiver of the property of a company, or appoints such a receiver under
any powers contained in any instrument, he shall, within fifteen days from the date of the
order or of the appointment under the powers contained in the instrument, file notice of the
fact with the Registrar and the Registrar, shall on payment of the prescribed fee, enter the fact
in the register of mortgages and charges.

(2) If any person makes default in complying with the requirements of this section, he shall

be liable to a fine not exceeding two hundred taka for everyday during which the default
continues.
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170. Filing of accounts of Receivers:— (1) A receiver referred to in section 169 of any
property, who has taken possession shall for every financial year during such possession and
also on ceasing to act as receiver, file with the Registrar an abstract in the prescribed form of
his receipts and payment during the period to which the abstract relates and shall also, on
ceasing to act as receiver, file with the Registrar, notice to that effect and the Registrar shall
enter the notice in the register of mortgages and charges. i

(2) Where a receiver of the property of a company has been appointed, every invoice, order
for goods, or business letter issued by or on behalf of the company or the receiver of the
company, being a document on or in which the name of the company appears, shall
contain a statement that a receiver has been appointed.

(3) For every default in complying with the requirements of this section, the company, and
also every officer of receiver as the case may be of the company, who knowingly and
wilfully authorises or permits the default, shall be liable to a fine not exceeding five
hundred taka.

7

- Rectification of register of mortgages:— (1) If the Court is satisfied that—

(a) the omission to register a mortgage or charge within the time required by section
159, or the omission or misstatement of any particular with respect to any such
mortgage or charge, or the omission to give intimation to the Registrar of the
payment or satisfaction of a debt from which the mortgage or charge was created,
was accidental or due to inadvertence or to some other sufficient cause, or

(b) the omission is not of a nature to prejudice the position of crcdilors or share-holders
of the company, or

(c) on other grounds it is just and equitable to grant relief the court may, on the
application of the company or any person interested and on such terms and
conditions as seem to the court just and expedient, order that the time for registration
be extended or, as the case may be, that the omission or misstatement be rectified,
and may make such order as to the costs to be paid to the applicant as it thinks fit.

(2) Where the Court extends the time for the registration of a mortgage, or charge, the order
shall not prejudice any right, as acquired in respect of the property concerned prior to.the
time when the mortgage, or charge is actually registered.

172. Registration of Satisfaction of mortgages and charges:— (1) The company shall give
intimation to the Registrar of the payment of satisfaction of any mortgage or charge required
to be registered under section 159 within twenty-one days from the date of the ‘)aymuu or
satisfaction thereof.

(2) The Registrar shall, on receipt or such intimation, cause a notice to be sent to the
“mortgagee, calling upon him to show cause, within a time not exceeding fourteen days to
be fixed by such notice, why the payment or satisfaction of the charge or mortgage
should not be recorded.

(3) The Registrar shall, if no cause is shown, order that a memorandum of satisfaction be
entered on the register and shall, if required, furnish the company with a copy thereof.

(4) Where cause is shown the Registrar shall record a note to that effect in the register, and
shall inform the company that he has done so.

173, Penalties:— (1) If any company makes default in filing with the Runstr'lr for registration
the particulars-

(a) of any mortgage or charge created by the company; or

(b) of the payment or satisfaction of a debt in respect of which a mortgage or charge has
been registered under section 159 or section 160; or
" (¢) of'the issue of debentures of a series;
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requiring registration with the Registrar under the foregoing provision of this Act, then unless
the registration has been effected on the application of some other person, the company, and
also every officer of the company or other person who is knowingly a party to the default,
shall, on conviction be liable to a fing not exceeding one thousand taka for everyday during
which the default continues.

(2) Subject as aforesaid, if any company makes default in complying with any_ of the
requirements of this Act as to the registration with the Registrar of any mortgage or
charge created by the company, the company, and-also every officer of the company,
who is knowingly and wilfully a party to the' default, shall, without prejudice to any other
liability, be liable on conviction to a fine not exceeding two thousand taka,

(3) If any person knowingly and wilfully authorises or permits the delivery of any debenture
or certificate of debenture-stock requiring registration with the Registrar under the
foregoing provisions of this Act the certificate of registration being endorsed upon it as
required by section 166, he shall, without prejudice to any other liability, be liable of
conviction to a fine not exceeding two thousand taka.

174, Company’s register of mortgages:— (1) Every company shall keep register of
mortgages and enter therein all mortgages and charges specifically affecting property of the
company and all floating charge on the undertaking or on any property of the company,
giving in each case a short description of the property mortgaged or charged, the amount of
the mortgage or charge and, except in the case of securities to bearer, the name of the
mortgagees or persons entitled thereto.

(2) If any director, manager or other officer of the company knowingly and wilfully
authorises or permits the omission of any entry required to be made in pursuance of this
section, he shall be liable to a fine not exceeding two thousand taka.

175. Right to inspect copies of instruments creating mortgages and charges and
company’s register of mortgages:~ (1) The copies kept at the registered office of the
company in pursuance of section 168 or instruments creating any mortgage or charge
requiring rcgistration under this Act with the Registrar and register of mortgages kept in
pursuance of section 174, shall kept be open at all reasonable times to the inspections of any
creditor or member of the company without fee, and the register of mortgages shall also be
kept open to the inspection of any other person on payment of such fee, not exceeding ten
taka for each inspection, as the company may prescribe.

(2) Ifinspection of the said copics or register is refused the company shall be liable to a fine
not exceeding one hundred taka for the first day and to a f{urther fine not exceeding fifty
taka for everyday during which the refusal continues, and every officer of the company,
who knowingly authorises or permits the refusal, shall incur the like penalty, and in
addition to the above penalty, the Court may by order compel an immediate inspection of
the copies or register.

176. Right to inspect register of debenture-holders and to have copies of trust deeds:—
(1) A company shall keep open every register of the debenture holders for the inspection of
its debenture-holders and shareholders and every such holder may require a copy of the
register or part thereof on payment of fees specified in Schedule II :
Provided that—
(a) the register shall not be inspected during such period or periods not exceeding in the
whole thirty days in any year, as may be specified in the articles; and

(b) subject to such reasonable restrictions as may be imposed by the gencral meeting,
the register shall be kept open for inspection for at least two hours in a day during
the permissible period.
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(2) A copy of any trust-deed for securing any issue of debentures shall be forwarded to every
holder of any such debentures at his request on payment, in the case of a printed trust
deed, of the sum of ten taka or such less sum as may be fixed by the company, or where
the trust-deed is not printed, the fees specified in schedule 11.

(3) If inspection is refused or a copy is refused or not forwarded, the company shall be liable
to a fine not exceeding one hundred taka for the first and to a further fine not exceeding
fifty taka for every day subsequently during which the refusal continues, and every
officer of the company who knowingly authorises or permits the refusal shall incur the
like penalty; and the Court may by order compel an immediate inspection of the register.

Debenture and Floating Charges

177. Perpetual debentures:— A condition contained in any debenture or in any deed for
securing any debentures, whether issued or executed before or after the passing of this Act,
shall not be invalid by reason only that thereby the debentures are made irredeemable or
redeemable only on the happening of a contingency, however remote, or on the expiration of
a period however long.

178. Power to re-issue redeemed debentures in certain cases:— (1) Where cither before or
after the commencement of this Act, a company has redeemed any debenture previously
issued, the company shall have right, and shall be deemed to have/had the right, to keep the
debentures alive for the purposes of re-issue, unless-

(a) the articles of the conditions of issue expressly otherwise provides: or

(b) the debentures have been redeemed in pursuance of any obligation on the company
so to do, not being an obligation enforceable only by the person to whom the
redeemed debentures were issued or his assigns.

(2) In the exercise of the right under sub-section (1), the company shall have power, and
shall be deemed always to have power, to reissue the debentures either by re-issuing the
same debentures or by issuing other debentures in their place.

(3) Upon such re-issue, the person entitled to the debentures shall have, and shall be deemed
always to have had, the same rights and priorities as if the debentures had not previously
been issued.

(4) Where with the object of keeping debentures alive for the purpose of re-issue they have,
either before or after the commencement of this Act, been transferred to a nominee of the
company, a transfer {from that nominee shall be deemed to be a re-issue for the purposes
of this section. |

(5) Where a company has, either before or afier the commencement-of this Act, deposited
any of its debentures to secure advances from time to time on current account or
otherwise, the debentures shall not be deemed to have been redeemed by reason only of
the account of the company having ceased 1o be in debt whilst the debentures remained
so deposited.

(6) The re-issuc of a debenture or the issue of another debenture in its place under the power
by this section given to, or deemed to have been possessed by a company, whether the
re-issuc or issue was made before or afier the commencement of this Act, shall be treated
as the issuc of a new debenture for the purposes of stamp duty, but it shall not be so
treated for the purposes of any provision limiting the amount or number of debentures to
be issued :

Provided that any person lending money on the security of a debenture re-issued under
this section which appears to be duly stamped may give the debenture in evidence in any
proceedings for enforcing his security ,without payment of the stamp-duty or any penalty in
respect thereof, unless he had notice or, but for his negligence, might have discovered that
the debenture was not duly stamped, but in any such case the company shall be liable to pay
the proper stamp-duty and penalty.
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(7) Nothing in this section shall prejudice any power to issue debenture in place of any
debentures paid off or otherwise satisfied or extinguished, reserved to a company by its
debentures or the securities for the same.

179. Specific performance of contract to subscribe for debentures:— A contract with a

company to take up and pay for any debentures of the company may be enforced by a.decree

for specific performance.

180. Payments of certain debts out of assets subject to floating charges in priority to
claims under the Charge:— (1) Where either a receiver is appointed on behalf of the holders
of any debentures of a company secured by a floating charge, or possession is taken by or on
behalf of those debenture holders of any property comprised in or subject to the charge, then
if the company is not at the time in course of being wound up, the debt, which in every
winding up are under the provisions of Part-V relating to preferential payments are to be paid
in priority to all other debts, shall be paid forthwith out of any assets coming to the hands of
the receiver or the other person taking possession as aforesaid in priority to any claim for
principal or interest in respect of the debentures.

(2) The periods of time mentioned in the said provisions of Part-V shall be reckoned from
the date of the appointment of the receiver or of possession being taken as aforesaid, as
the case may-: be. '

(3) Any payments made under this section shall be recouped, as far as may be, out of the
assets of the company available for payment of general creditors.

Balance Sheet, Statements, Books etc,
181. Books to be kept by company and penalty for not keeping them:—
(1) Every company shall keep proper books of account with respect to—

(a) all sums of money received and cxpended by the company and the mattt.rs in respect
of which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the company;
(c) the assets and liabilities of the company; and

(d) in the case of a company engaged in production, distribution, marketing,
transportation, processing, manufacturing, milling, extraction and mining activitics,
such particulars relating to utilisation of material, labour and other items of overhead
cost.

(2) For the purpose of sub-section (1), proper books of account shall not be deemed to be
kept with respect to the matters specified therein if there are not kept such books as are
nccessary to give a true and fair view of the state of the affairs of the company and to
explain its transactions.

(3) The books of account shall be kept at the registered office of the company and shall at all
times be open to inspection by directors during business hours:

Provided that all or any of the books of account may, for a period not exceeding six
months, be kept at such other place in Bangladesh as the board of Directors may decide and
when the board of Directors so decides the company shall within seven days of the decision,
file with the Registrar a notice in writing giving the full address of that other place.

(4) Where a company has a branch office, whether in or outside Bangladesh, the company
shall be deemed to have complied with the provisions of sub-section (1), if proper books
of account relating to the transactions effected at the branch office are kept at that office
and proper summarised returns, made upto date at intervals of not more than three
months, are sent by the branch office to the company at its registered office or the other
place referred to in sub-section (3).
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(5) The books of account of every company relating to a period of not less than twelve years
immediately preceeding the current year together with vouchers relevant to any entry in
such books of account shall be preserved in good order :

Provided that in the case of a company incorporated less than twelve years before the
current year, the books of account for the entire period preceeding the current year together
with the vouchers relevant to any entry in such books of account shall be so preserved.

(6) If any of the persons referred to in sub-section (7) fails to take all reasonable steps to
secure compliance by the company with the requirements of this section, or has, by his
own willful act, been the cause of any default by the company thereunder, he shall, in

respect of each offence, be punishable with imprisonment for a term which may extend
to six months or with fine which may extend to five thousand taka or with both.

(7) The persons referred to in sub-section (6) are the following, namely:-

(a) where the company has a managing agent, managing director, executive director,
general manager or manager, such managing agent, managing director, executive
director, general manager or manager and all officers but excluding the bankers,
auditors and legal advisers;

(b) where such managing agent is a firm, every partner in the firm;

(c) where such managing agent is a body corporate, every director of such body
corporate;

(d) where the company has neither a managing agent nor managing director nor
executive director nor general manager nor manager, every director of the company.

182. Inspection of books of account efc. of companies:— (1) The books of account and
other books and papers of every company shall be open to inspection during business hours
by the Registrar or by such other Government officer as may be authorised by the
Government in this behalf.

(2) It shall be the duty of every director or other officer of the company to produce to the
person making inspection under sub-section (1), in this section referred to the inspecting
person, all such books of account and other books and other papers of the company in his
custody or control and to furnish him with any statement, information or explanation
relating to the affairs of the company as the inspecting person may require of him within
such time and at such place as he may specify.

(3) It shall also be the duty of every director and other officer of the company 10 give to the
inspecting person all assistance in connection with the inspection which the company
may be reasonably expected to give.

(4) The inspecting person may, during the course of inspection-

(i) make or cause to be made copies of books of account and other books; and
(ii) place or cause to be placed any marks of identification thereon in token of the
inspection having been made.

(5) Notwithstanding anything contained in any other law for the time being in force or any
contract to the contrary, inspecting person shall have the same powers as arc vested in a
civil court under the Code of Civil Procedure, 1908 (Act V of 1908), While trying a suit,
in respect of the following matters, namely:- -

i) the discovery and roduction of books of account and other documents, at such
y . p -
place and such time as may be specified by such person;

(ii) summoning and enforcing the attendance of persons and examining them on oath;
(iii) inspection of any books, registers and other documents of the company at any place.

(6) Where an inspection of the books of account and other books and papers of the company
has been made under this section, the inspecting person shall make a report to the
Government.
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(7) The inspecting person under this section shall have all the powers that a Registrar has
under this Act in relation to the making inquiries.

(8) If default is made in complying with the provisions of this section every officer of the
company who is in default shall be punishable with imprisonment for a term not
exceeding one year and also with a fine not exceeding ten thousand taka.

(9) Where a director or any other officer of a company has been convicted of an offence
under this section, he shall, and from the date on which he is so convicted, be deemed to
have vacated his office as such and on such vacation of office he shall be disqualified for
holding such office in any company for a period of five years from such date.

183. Annual balance sheet:— (1) The Board of Directors of every company shall, at every
annual general meeting held in pursuance of section 81, lay before the company a balance
sheet together with the profit and loss account or in the case of a company not trading for
profit, an income and expenditure account for the period specified in sub-section (2) of this
section.

(2) The said profit and loss account or the income and expenditure account shall be prepared
for the following period, namely:-

(a) in the case of thefirst annual general meeting for the period beginning with the date
of incorporation of the company and ending on a date which is within nine months
preceding the date of the meeting; and

(b) in the case of any subsequent annual general meeting, for the period beginning with
the date immediately after last account and ending on a date which is—

(i) a date within nine months preceding such meeting; or

(ii) in the case of a company carrying on business or having interest outside
Bangladesh, a date within twelve month preceding the date of such mecting; or

(ii1) in a case where an extension of time has been granted for holding the meeting
under section 81, a date within the said nine or twelve months, as the case may
be, preceding the date of holding such meeting under that section.

Provided that date the Registrar may, on an application being made to less before the
expiry of the said nine or twelve months, extend the period by a period not exceeding three
months.

(3) The balance sheet and the profit and loss account or income and expendilure account
shall be caused to be audited by the auditor of the company as in this Act provided, and
the auditor’s report shall be attached thereto or there shall be inserted at the foot thereof
a reference to the report and the report shall be read before the company in gencral
meeting and shall be person to inspection by any member of the company.

(4) The period to which the account aforesaid relates is referred to in this Act as a “financial
year” and it may be less or more than a calendar year but shall not exceed fifteen
months:

Provided that it may extend to eighteen months where special permission had been
granted in that behalf by the Registrar.
(5) If any person, being a director of a company, detaults in taking all reasonable steps to
comply with the provisions of this section, then he shall, in respect of each such offence,
be punishable with fine which may extend to five thousand taka.

(6) There shall be kept at the registered office of the company copy of the balance sheet
including profit and loss account or income and expenditure, as the case may be, and the
directors’ report for inspection of the members and other categories of persons as are
entitled thereto for a period of at least fourteen days before the general meeting of the
company.
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184. Boards report:— (1) There shall be attached to every balance sheet laid before a
company in general meeting a report by its Board of Directors, with respect to—

(a) the state of the company's affairs;

(b) the amount, if any, which the Board proposes to carry to any reserve in such balance
sheet;

(c) the amount, if any, which the Board recommends should be paid by way of
dividend;

(d) material changes and commitments, if any, affecting the financial position of the
company which have occurred between the end of the financial year of the company
to which the balance sheet related, and the date of the report.

(2) The Board's report shall, so far as is material for the appreciation of the state of
company's affairs by its members, deal with any changes which have occurred during the
financial year—

(a) in the nature of the company's business;
(b) in the company's subsidiaries or in the nature of the business carried on by them; and
(c) generally in the classes of business in which the company has an interest.

(3) The Board shall also be bound to give the fullest information and explanations in its
report aforesaid on every reservation, qualification or adverse remark contained in the
auditor’s report.

(4) The Boards report and any addendum thereto shall be signed by its Chairman if he is
authorised in that behalf by the Board, and where he is not so authorised, shall be signed
by such number of director as are required to sign the balance sheet and the profit and
loss account or the income and expenditure account, of the company by virtue of sub-
section (1) and (2) of scction 189,

(5) If any person, being a director of a company, fails to take all reasonable steps to comply
with the provisions of sub-section (1) to (3) or being the chairman, signs the Boards
report otherwise than in conformity with the provisions of sub-section (4), he shall, in
respect of each offence, be liable to fine which may extend to five thousand taka.

185. Form and contents of balance sheet and profit and loss accounts:— (1) The balance
sheet of a company shall contain a summary of the property and assets and of the capital and
liabilities of the company giving a true and fair view of affairs as at the end of the financial
year, and it shall, subject to the provisions of this section be in the form set out in Part-I of
Schedule XI or as near thereto as circumstance admit or in such other form as may be
approved by the Government either generally or in any particular case; and in preparing the
balance sheet due regard shall be had, as far as may be to the general instructions for
preparation of balance sheet under the heading "Notes" at the end of the Part.

Provided that nothing contained in this sub-section shall apply to any insurance or
banking company or any company engaged in the generation or supply of electricity or to any
other class of company for which a form of balance sheet has been specified in or under the
law governing such class of company.

(2) Every profit and loss account of a company shall give a true and fair view of the profit
and or loss of the company for the (inancial ycar and shall, subject as aloresaid, comply
with the requirements of* Part 11 of Schedule XI so far as applicable, thereto:

Provided that nothing contained in this sub-scction shall apply to any insurance or
banking company or any company engaged in the generation or supply of electricity or (o any
other class of company for which a form of profit and loss account has been specified in or
under the law governing such class of company.

(3) The Government may, by notification in the official Gazette exempt any class of
‘companies [rom the requirements of Schedule X1 if, in its opinion, it is nccessary (o
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grant the exemption in the public inerest; and any such exemption may be granted either
unconditionally or subject to such conditions as may be specified in the noufication.

The Government may. on the application or with the consent of the Board of Directors of
the company by order. modify in relatuon to that company -of the requirement of this Act
as 1o the matters to be stated in the balance-sheet or profit and loss account for the
purpose of adopting them to the circumstances of the company .

The balance sheet and the profit and loss account of a company shall not be treated as not
disclosing a true and fair view of the state of affairs of the company merely be reason of
the tact that they do not disclose—

(1) in the case of an insurance company, any matters which are not required to be
disclosed by the Insurance Act, 1938 (IV of 1938);

(1) an the case of a banking company, any matters which are not required o be
disclosed by the 27 @A 134 (dndd TG 8 72 WIEA):

(i) the case of a company engaged in the generation or supply of electnieny, any
matiers which are not required o be disclosed by the Elecuicity Act, 1910 (1X ot
1910):

(1v) in the case ol a company governed by any other law for the time being in force, any
matters which aré not required 1o be disclosed by such law;

(v) anthe case of any company, any matters which are not required 1o be disclosed by
virtue of the provisions contained in Schedule X1 or by virtue of the notification
issued under sub-secuon (3) or an order i1ssued under sub-section (4).

For the purposes ol this section, except where the context  otherwise requires any

reference 1o balance-sheet or to profit and loss account shall include any notes hereon or

documents annexed thercto. giving information required by this Act and allowed by this

Act1o be given in the form of such notes or documents.

I any such person as is referred 10 1n sub-section (7) of secuon 181 fails 1o take all

reasonable steps 1o sccure comphiance by the company, as regards any accounts laid

before the company in general mecting, with this section and with the other requirements
of this Act as to in the accounts, he shall, in respect of cach offence, be punishable with
imprisonment for a term which may extend to six months or with fine which may extend

1o five thousand taka or with both :

Provided that no person shall be sentenced to imprisonment for any such offence unless

it was commutted wilfully.

186. Balance sheet of holding company to include certain particulars as to its subsidiaries:-
(1) There shall be atached to the balance shect of holding company having a subsidiary or
subsidiaries at the end ol the linancial vear as at which the holding company’'s balance sheet
is made out, the following documents in respect of such subsidiary or cach such subsidiary,
as the case may be

{a) acopy of the balance sheet of the subsidiary;

{b) acopy ol s profit and loss account:

(c) acopy of the report of its Board ol Directors;

(d) a copy of the report of its auditors;

(¢) a statement of the holding company's interest in the subsidiary as specified mn sub
section (6);

(1) the statement referred o in sub-section (8). if any; and

(2) the report referred 1o sub-scction (9). if any.

The balance sheet referred to i clause (a) of sub-section (1) shall be made out in

accordance with the requirement of this Act as at the end of the financial year of the
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subsidiary next before the day as at which the holding company's balance sheét is made
out.

(3) The profit and loss account and the reports of the Board of directors and of the auditors,
referred to in clause (b), (c) and (d) of sub-section (1) shall be made out in accordance
with the requirements of this Act for the financial year of the subsidiary referred to in
sub-section (2).

(4) The financial year aforesaid of the subsidiary shall not end on a day which the holding
company’s financial year ends by more than six months.

(5) Where the financial year of subsidiary is shorter in duration than that of its holding

company, reference to the financial year of the subsidiary in- sub-sections (2), (3) and (4)

- shall be, construed as reference to two or more financial years of the subsidiary the

duration of which, in the aggregate is not less than the duration of the holding
company's financial year.

(6) The statement referred to in clause (e) of sub-section (1) shall specify-

(a) the extent of the holding company's interest in the subsidiary at the end of the
financial year or at the end of the last of the financial years of the subsidiary;

(b) the net aggregate amount, so far as it concerns members of the holding company and
is not dealt with in the company's accounts, of the subsidiary profits after deducting
its losses or vice-versa-

(i) for the financial year or years of the subsidiary as aforesaid; and

(ii) for the previous financial years of the subsidiary since it became the holding
company's subsidiary;
(c) the net aggregate amount of the profits of the subsidiary after deducting its losses or
vice-virsa—
(i) for the financial year or years of the subsidiary as aforesaid; and
(ii) for the previous financial years of the subsidiary since it become the holding
company's subsidiary,
so far as those profits are dealt with, or provision is made for those losses, in the
company's accounts.

(7) Clauses (b) and (c) of sub-section (6) shall apply only to profits and losses of the
subsidiary which may properly be treated in the holding company's accounts as revenue,
profits or losses; and profits or losses attributable to any other of its subsidiaries shall
not, for that or any other purpose, be treated as aforesaid so far as they are profits or
losses for the period before the date of or as from which the shares were acquired by the
coiinpany or any of its subsidiaries, except that they may in a proper case be so treated
where-

(a) the holding company is itself the subsidiary of another body corporate ; and
(b) the shares were acquired from that body corporate or a subsidiary of this.

Explanation :— For the purpose of determining whether any profits or losses, are to be
treated as profits or losses for the said period, the profits or loss for any financial year of
the subsidiary may, if it isn't practicable to apportion it with reasonable accuracy by reference
o the facts, be treated as accruing from day to day during that year and be apportioned
accordingly.

(8) Where the financial year or years of a subsidiary referred to in sub-section (5) do not
coincide with the financial year of the holding company, a statement containing
information on the following matters has also to be attached to the balance sheet of the
holding company:—

(a) whether there has been any changes and, if so what change took place in the holding

company's interest in the subsidiary between the end of the financial year or of the
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last of the financial vears of the subsidiary and the end .of the holding company’s
financial year;

(b) details of any matenial change, which have occurred, between the end of the financial
year or of the last of the linancial years of the subsidiary and the end of the holding
company's [inancial vear in respect of-

(i) the subsidiary's fixed assets;

(11) its investments;

{ii1) the moneys borrowed by it for any purpose other than that of meeting current
habilities.

(9) 1f, for any reason, the Board of Directors of the holding company is unable to obtain
information of any of the matters requires to be specitied by sub-section (7), a reportin
Writing Lo that effect shall be attached 1o the balance sheet of the holding company.

(10) The document referred to in clause (¢), (1) and (g) of suh-section (1) shall be signed by
the persons by whom the balance sheet of the holding company is required to be signed.

(11) The Government may on the application or with the consem of the Board of Directors
of the company, direct that in relation to any subsidiary, the provisions of this section
shall not apply. or shalkapply only to such extent as may be specified in the dirgction.

(12) 1f any such person as is referred 1o in sub-section (7) ol section 181 fails to take all
reasonahle steps 1o comply with the provisions of this section, he shall, in respect of
cach offence, be punishable with imprisonment for a term which may extend to six
months, or with fine which may extend to one thousand 1aka, or with both:

Provided that in any procecdings against any person in respect of an offence under this
section, it shall be a defence 1o prove that a competent and reliable person was charged with
the duty of secing that the provisions of this section were complied with and that he was in a
position 1o discharge that duty:

Provided further that no person shall be sentenced to imprisonments for any such
offence unless it was committed wilfully.

187. Financial year of holding company and subsidiary:— (1) Where it appears to the
Government that it is desirable for a holding company or a holding company's subsidiary 1o
extend its financial year so that the subsidiary's financial year may end with that of the
holding company, and for that purpose to postpone the submission of the relevant account 1o
a general meeting, the Government may, on the application or with the consent of the Board
of Directars of the company whose financial year is to be extended, direct that in the case of
that company. the submission of accounts to a general meeting, the holding of a general
mecting or the making of an annual return, shall not be required o be submitted or made
carlier than the dates specitied in the direction notwithstanding anything 1o the contrary in
this Act or in any other law for the time being in force.

(2) The Government shall, on the application of the Board of directors of a holding company
or a halding company's subsidiary, exercise the powers conferred on it by sub-section
(1), if it is necessary to do in order to secure that the end of the financial vear of the
subsidiary does not precede the end of holding company’s financial year by more than six
months, where that is not the case at the commencement of this Act or at the date on
which the relationship of holding company and subsidiary comes into existence where
that date is later than the commencement of this Act.

188. Rights of' holding company's representatives and members:— (1) A holding
company may, by resolution, authorise its representatives named in the resolution to inspect
the books of account kept by any of its subsidiaries, and the books of account of any such
subsidiary shall be open to inspection by those representatives at any time during business
hours.
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(2) The rights conferred by section 195 upon members of a company may be exercised, in
respect of any subsidiary, by such representative of the holding company as if they alone
were members of the subsidiary.

189. Authentication of balance sheet, profit and loss account, etc:— (1) Save as provided
by sub-section (2), every balance sheet, and every profit and loss account or income and
expenditure account shall be signed on behalf of the Board of Directors—

(i) in the case of banking company, by the manager, or managing agent if any,
and, where there are more than three directors of the company, by at least three
of those directors or, where there are not more than three directors, by all the

- directors;

(i) in the case of any other company, by its managing agent, manager or secretary,
if any, and by not less than two directors of the company one of whom shall be
the managing director where there is one.

(2) When the total number of directors of the company for the time being in Bangladesh is
less than the number of whose signatures are required by sub-section (1), then the
balance sheet, and profit and loss account or the income and expenditure account shall be
signed by all the director for the time being in Bangladesh, or if there is only one director
for the time being in Bangladesh, by such director but in such case, there shall be
attached to the balance sheet, and the profit and loss account or the income and
expenditure account a statement signed by such director or directors explaining the

reason for non-compliance with the provisions of sub-section (1).

(3) the balance sheet and the profit and loss account or income and expenditure account shall
be approved by the Board of Directors before they are signed on behalf of the Board in
accordance with the provisions of this section and before they are submitted to the
auditors for their report thereon.

(4) If any copy of a balance sheet or profit and loss account or income and expenditure

account, which has not been signed as required by sub-sections (1) and (2), is issued,

circulated or published or if any copy of a balance sheet is issued, circulated or published

without there being annexed or attached hereto, as the case may be, a copy of that

_account;-any accounts, Teports or statements which, by virtue of section 186 are required

to be-attached to the balance sheet; the auditors report, and the Board’s report referred to

in section 185 or if any default is made in complying with other requircment of this

section, the company and every office of the company who is in default, shall be

punishable with imprisonment for a term which may extend to six months or with fine
which may extend to two thousand taka or with boti.

190. Copy of a balance sheet, ctc to be filed with Registrar:i— (1) After the balance sheet
and profit and loss account or the income and expenditure account, as the case may be, have
been laid before a company at an annual general meeting as aforesaid, there shall be filed
with the Registrar, within thirty days from the date on which the balance sheet and the profit
and loss accounts were so laid, or where the annual general meeting of a company for any
year has not been held, there shall be filed with the Registrar within thirty days from the last
~day on which that meeting should have been held in accordance with the provisions of this
Act three copies of the balance-sheet, and of the profit and loss account or the income and
expenditure account, as the case may be signed by the managing director, managing agent,
manager or secretary of the company or if there be none of these, by a director of the
company together with three copies of all documents which are required by this Act o be
annexed or attached to such balance-sheet or profit and loss account or income and
expenditure account

Provided that in the case of private company, copies of the balance-sheet and copies of
the profit and loss account shall be filed with the Registrar separately:
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Provided further that, in the case of a private company which is not an subsidiary of a
public company. no person other than a member of the company shall be enutled 1o mspect
or 1o obtain copies of the profit and loss account of the company.

(2) If the annual general meeting of a company before which a balance-sheet is laid as
aforesaid does not adopt the balance sheet or, if the annual general meeting of a company
for any vear has not been held. a statement of that fact and of the reasons therefor shall
be annexed to the halance-sheet and to the copies thereof required 10 be filed with the
Registrar.

13) If a company makes default in complying with the requirements of this section, it shall
be hable 10 a fine not exceeding one hundred taka for every day during which the default
continues, and every office of the company who knowingly and wilfullv authorises or
permits the default shall be liable 1o the like penalty

1Y1. Rights of members to copies of account and report:— (1) A copy of cvery balance
sheet, including the profit and loss account. the auditors report or the income and expenditure
aceount and every other document required by law 10 be annexed or attached, as the case may
be. 1o the balance sheet which is to be Jaid before a company in general mecting shall, not
less than tourteen davs before the date of the meeling, be sent free of charge, o every
member of the company, 1o cvery holder of debentures issued by the company. not being
debentures which ex-facie are pavable o the bearer thereof. 1o every trustee for the holders of
any debentures issued by the company, whether such member, holder or trustee is or s not
entitled to have notices of the general meeting of the company sent 10 him. and 1o all persons
other than such members, holders or trustees being persons so entitled:

Provided that-

(a) in the case of a company not having a share capital, this sub-section shall not require
the sending of a copy of the document aforesaid to a member, or holder of
debentures, of the company who is not entitled to have notices o! general meeungs
of the company sent to him:

(b) this sub-section shall not require a copy of the document aforesaid o be sent-

(1) 1o a member. or holder of debentures, of the company who i1s not entitled to
have notices of general meetings of the company sent to him and of whose
address the company is unaware:

(1) to more than one of the joint holders of any sharcs or debentures none of
whom is entitled to have such notices sent 10 him; or

(in) i the case of joint holders of any shares or debentures some of whom are and
some of whom are not entitled to have such notes sent 1o them. o those who
are not entitled; and

{c) if the copies of the documents atoresaid are sent less than fourteen davs before the
date of the meeting. they shall notwithstanding that fact, be deemed 1o have been
duly sent 10 the members entitled 10 vote at the meeting if they do not raise any
objecuon to such sending,

(2) Any member or holder of debentures of a company whether he is or is not entitled 1o

have copics of the company’s halance sheet sent 1o him, shall, on demand. be entitled 1o

be furnished withowt charge, and any person from whom the company has accepted a

sum of'money by way of deposit shall, on demand accompanied by the pavment of fee of
ten taka, be entitled 10 be furnished with a copy of the last balance sheet of the company
and of every document required, by law to be annexed or attached thereto. including the
profit and loss account and the auditor's report and such documents shall be delivered to
him within seven davs from such demand.

(3) It default is made in complying with sub-sections (1) and (2). the company . and. also
every officer of the company who is in default, shall be punishable with fine which may
extend o five hundred wika,
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(4) If, when a person makes a demand for a copy or any document is entitled to be furnished
by virtue of sub-section (2) in complying with the demand within seven days after the
making thereof, the company, and also every officer of the company who shall be
punishable with fine which may extend to five hundred taka, unless it is proved that the
person had already made a demand for and been furnished with copy of the document;
and in case of such default, the Court, apart from impose the penalty, may also, by order,
direct that the copy demanded shall forthwith be furnished to the person concerned.

(5) Sub-sections (1) to (4) shall not apply in relation to a balance sheet of a private company
laid before it before the commencement of this Act and in such a case the right of any
person to have sent to him or to be furnished with a copy of the balance- sheet, and the
liability of the company in respect of a failure to satisfy that right, shall be the same as

" they would have been if this Act be had not been passed.

Statement to be Published by Banking and Certain Other Companies

192. Certain companies to publish statement in schedule:— (1) Every company being a
limited banking company or an insurance company or a deposit, provident or benefit society
shall, before it commences business, and also on the first Monday in February and the first
Monday in August in every year during which it carries on business, make a statement herein
after referred to as the said statement in the form as in Schedule XII, or as near thereto as
circumstances will admit.

(2) A copy of the said statement together with a copy of the last audited balance sheet laid
before the members of the company shall be displayed and, until the display of the next
following statement, kept displayed in a conspicuous place in the registered office of the
company, and in every branch office or place where the business of the company is
carried on.

(3) Every member and every creditor of the company shall be entitled to a copy of the said
statement on payment of a sum not exceeding five taka.

(4) If a company makes default in complying with the requirements of this section, it shall
be liable to a fine not exceeding one hundred taka for everyday during which the default
continues; and, also every officer of the company who knowingly and wilfully authorises
or permits the default shall be liable to the like penalty.

(5) This section shall not apply to a life insurance company or provident insurance society,
to which the provisions of the Insurance Act, 1938 (IV of 1938), or any other insurance
law for the time being in force as to the annual statement to be made by such company or
society apply with or without modifications, if the company or socicty complies with
those provisions.

Investigation by the Registrar

193. Power of Registrar to call for information or explanation:— (1) Where the Registrar,
on perusal of any document which a company is required to submit to him under the
provisions of this Act, or on receipt of a written objection against any such documents from
any member of the company, is of opinion that any information or explanation is necessary in
order that such document may afford full particulars of the matter to which it purports to
relate, he may, by a written order, call on the company to furnish in writing such information
or explanation or to produce such books or papers, as may be required by him within such
time as he may specify in his order.
(2) On the receipt of an order under sub-section (1), it shall be the duty of all persons who
are or have been officer of the company to furnish such information or explanation to the
best of their power.

(3) If an such person refuses or neglects to furnish any such information or explanation, he
shall be liable to a fine not exceeding five hundred taka in respect of each offence and
the Court may, on the application of the Registrar and upon notice to the company, make
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an order on the company tor production of such document as n its opinion may
reasonably required by the registrar for his investigation and allow the Registrar
inspection thereot on such terms and conditions as it thinks fit.
On receipt of such information or explanation, the Registrar mayv annex the same to the
original document submitted to him and any additional document so annexed by the
Registrar shall be subject 1o the like provisions as to inspection and the taking of copics
as the original documents are subject. :
11" such informanon or explanation or additional document is not tumnished within the
time specified by the Court or the Registwrar, or if afler perusal of such mtormation or
explanation or additional document, the Registrar is of opinion that the document in
question discloses an unsatisfactory state of affairs, or that it does not disclose a tull, fair,
and true statement of the matters 1o which 1t purports 1o relate, the Regrstrar iy direct
the company to correct the documents in the manner directed by hime or may report in
writing the circumstances of the case to the government.
It as represented to the Registrar on materials placed before him by any member,
contributory. creditor or any other person interested that the business of 4 company is
being carried on in fraud of its members, creditors or persons dealing with the company
or for a fraudulent purpose that the affairs of the company are not being managed in
accordance with the Provisions of this Act, he may. afler giving the company an
opportunity of being heard, by a written order, call on the company for information or
explanation on maiters specified i the order or require the company to produce any
document within such time as he may specify in the order and the provision of sub-
seetions (2), (3) and (5) of this section shall apply 10 such order.

If upon investigation, the Registrar is satisfied that any representation on wihich he s
taken action under sub-section (6) is false, frivolous or vexatious, he shall disclose the
identity of the informant to the company.

The provisions ol this scction shall apply mutatis mutandis to documents which a
liquidator 1s required 1o file under this Act.

194. Seizure of documents by Registrar:— (1) Where, upon any information, the Registrar
has reasonable ground to believe that books and papers of or relatng 10 any company or
other body corporate ur any managing agenl or managing director or manager of such
company or other body corporate, or any associate of such managing agent or managing
director or manager may he destroved, mutilated, lalsified or secreted, the Registrar may
make an application 1o the Magistrate of the ﬁrs* class having jurisdicuon for an order for the
seizure of such books and papers.

(2

After considering the application and hearing the Registrar, if necessary, the Magistrate

may, by order, authorise the Registrar—

(@) o enter. with such assistance as may be required. the place or places where such
books and papers are kept:

(b) 10 search that place or those places in the manner specified in the order:

(¢) 1o seize such books and papers as he considers necessary.

The Registrar shall return the books and papers scized under this section as soon as may

be, and in any case not dater thun the thinieth day, afier such seizure, to the company ., or

the other body corporate, or as the case may be, 10 the managing agent or the associate ol

such managing agent or managing director or the manager or the associate of such

managing agent or managing director or manager or any other person, from whose

custody or power they were seized, and shall inform the Magistrate of such return -

Provided that the Registrar may, before returning such books and papers as aturesad.

take copies of, or extracts from. them or place identification marks on them or amy part
thereof or ideal with them in such other manner as he considers necessary.
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(4) Save as otherwise provided in this section, every search or seizure made under this
section shall be carried out in accordance with the provisions of the Code of Criminal
Procedure, 1898 (Act V of 1898) relating to search or seizure, made under that Code.

Inspection and Audit

195. Investigation of affairs of company by Inspectors:— The Government may appoint
one or more competent inspectors to investigate the affairs of any company and to report
thereon in such manner as the Government may direct :

(a) in the case of a company having a share capital, on the application of members
holding not less than one-tenth of the shares issued; )

«(b) in the case of a company not having a share capital, on the application of not less
than one-fifth in number of the person on the company’s register of members;

(c) in the case of any other company, on a report by the Registrar under section 193(5).

196. Application for inspection to be supported by evidence:— An application by members
of a company under section 195 shall be supported by such evidence as the Government may
require for the purpose showing that the applicants have good reason for requiring the
investigation; and the Government may also, before appointing an inspector, require the
applicants to give security for payment of the costs of the inquiry.

197. Inspection of books and examination of officers:— Without prejudice to its powers
under section 195, the Government—

(a) shall appoint one or more competent persons as inspectors to investigate the affairs of
a company and to report thereon in such manner as the Government may direct, if
the company, by a special resolution or, the Court, by an order, declares that the
affairs of the company ought to be investigated by an inspector appointed by the
Government; and

(b) may do so if, in the opinion of the Government, there are circumstances suggesting-

(i) that the business of the company is being conducted with intent to defraud its
creditors, members and other persons, or otherwise for a fraudulent or unlawful
purpose, or in a manner oppressive of any of its members, or that the company
was formed for any fraudulent or unlawful purpose; or

(ii) that persons concerned in the formation of the company or the management of
its affairs have in connection therewith been guilty of fraud, misfeasance or
other misconduct towards the company or towards any of its members; or

(iii) that the members of the company have not been given all the informations with
respect to its affairs which they might reasonably expect.

198. Firm, body corporate or association not to be appointed inspector:— No firm, body
corporate or other association shall be appointed an inspector under section 195 or section 197.

199. Powers of inspectors to carry investigation into affairs of related companies or of
managing agent or associate:— (1) If any inspector appointed under section 195 or 197 to
investigate the affairs of a company thinks it necessary, for the purposes ol his investigation,
to investigate also the affairs of-
(a) any other body corporate which is, or was at any relevant time the company's
subsidiary or holding company's or a subsidiary of its holding company, or a holding
company of its subsidiary,

(b) any other body corporate which is or has at any relevant time been managed-

(i) by any person as managing agent, or as managing director or as manager, who
is, or was at the relevant time, either the managing agent or the managing
director or the manager of the company; or
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(i) by any person who is. or was at the relevant time, an associate of the managing
agent; or
(iii) by any person of whom the managing agent is, or was at the relevant ume, as
associate; or
(¢) any other body corporate which is. or was at any relevant time, managed by the
company or whose Board of Directors comprises of nominees of the company or I~
accustomed to act in accordance with the directions of-
{1) the company, or
(i1) any of the directors of the company. or
(iii) any company whose directorship is held by the employee of nominecs of those
having the control and management or the first mentioned company: or
(d) any person, who is. or was at any relevant time, the company’s managing agent.
managing director or Manager or an associate of such managing agent.

then the inspector shall, subject Lo the provision of sub-section (2), have power o investigate

and shall report on the affairs of the other body carporate, the managing agent. managing

director. manager or associate of the managing agent, as far as he thinks that the results of his
investigation thereof are refevant to the investigation of the affairs of the first-mentioned
company.

(2) In the case of any body corporate or Person referred to in clause {(b) (i) (i), (¢) or (d) ol
subsection (1), the inspector shall not exercise his affairs without first having obtamed
the prior approval of the government thereto
Provided that before according approval under this sub-section, the Government shall

give the body corporate or person reasonable opportunity 1o show cause as 10 why such

approval shall not be accorded.

200. Production of documents and evidence:— (1) It shall be the duty ol all officers. and

employees and agents of the company, and where the company 1s or was managed by a

managing agent, of all officers and employees and agent of the managing agent, and where

the affairs of any other body corporate or of a managing agent or of an associate of a

managing agent arc investigated by virue of section 199, of all officers and employees and

agents of such body corporate, managing agent or associate, and where such managing agent
or associate is or was a firm, of all partners in the firm-

(a) 1o preserve and 1o produce o the inspector or any person authorised by him in this
behal(l with the previous approval of the government. all books and papers of. or
relating 1o, the company or, as the case may be, of or relating to the other body
corporale, Managing agent or associale which are in their custody or powers; and

(h) otherwise 1o give to the inspector all assistance in connection with the mvestgation
which they are reasonably able to give.

(2) The inspector may, with the previous approval of the Government. require anybody
corporate other than a body corporate referred 10 in sub-section (1) to furnish such
information, or produce such books and papers before him or any person authorised by
him in this behall with the previous approval of the Government as he may consider
necessary, if the fumnishing of such information or the production ol such books and
papers is relevant or necessary for the purposes of his investigauon.

(3) The inspector may keep in his custody any books and papers produced under sub-section
(1) or (2) for six months and thereafter shall return the same to the company, bods
corporate, firm or individual by whom or on whose behalf the books and papers are
produced :

Provided that the inspector may again call for the books and papers 1t they are needed

again :
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Provided further that if certified copies of the books and papers produced under sub-
section (2), are furnished to the inspector, he shall return those books and papers to the body
corporate concerned.

(4) An inspector may examine on oath any of the persons referred to in sub-section (1) or
with the previous approval of the Government, any other person, in relation to the affairs
of the company, other body corporate, managing agent or associate, as the case may be,
and may administer an oath accordingly and for that purpose may require any of those
persons to appear before him personally.

(5) If any person fails without reasonable cause or refuses-

(a) to produce to an inspector or any person authorised by him in this behalf with the
previous approval of the Government any book or paper which it is his duty under
sub-section (1) or (2) to produce; or

(b) to furnish any information which it is his duty under sub-section (2) to furnish; or

(c) to appear before the inspector personally when required to do so under sub-section
(4) or to answer any question which is put to him by the inspector in pursuance of
that sub-section;. or

(d) to sign the notes of any examination referred to in sub-section (6), he shall be
punishable with imprisonment for a term which may extend to six months, or with
fine which may extend to five thousand taka, or with both, and also with a further
fine which may extend to five hundred taka for every day after the first during which
the failure or refusal continues.

(6) Notes of any examination under sub-section (4) shall be taken down in writing and shall
be read over to, or by, and signed by, the person examined, and may thereafter be used in
evidence against him.

(7) In this section-

(a) the expression “officers” in relation to any company or other body corporate,
includes any trustee for the debenture holders such of company or body corporate;

(b) the expression “agent” in relation to any company, other body corporate or person,
means, any one acting or purporting to act for or on behalf of such company, body
corporate or person, and includes the bankers, and legal advisers of, and persons
employed ds auditors by such company, body corporate or person; and

(c) any reference to officers and employees, agents or partners shall be construed as a
reference to past as well as present officers and other employees, agent or partners,
as the case may be.

201. Seizure of document by inspectors:— (1) Where in the course of investigation under
section 195 or section 197, the inspector has reasonable ground to believe that the books and
papers of, or relating to, any company or other body corporate or any managing agent or
managing director or manager of such company or other body corporate, or any associate of
such managing agent may be distorted, mutilated, altered, falsified or secreted, the inspector
may make an application to the Magistrate of the First Class having jurisdiction for an order
for_the seizure of such books and papers.

(2) After considering the application and hearing the inspector, if necessary, the Magistrate
may by order authorise the inspector—

(a) to enter, with such assistance as may be required, the place or places where such
books and papers are kept;

(b) to search that place or those places in the manner specified in the order; and
(c) to seize books and papers he considers necessary for purposes of his investigation.

(3) The inspector may keep in his custody the books and papers seized under this section for
such period not later than the conclusion of the investigation as he considers necessary
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and thereafter shall return the same 1o the company or the other body corporate or. as the
case may be, to the managing agent or the associate of such managing agent or the
managing director or the manager or any other person from whose custody or. power
they were scized and shall inform the Magistrate of such return.
Provided that the inspector may, before returning such books and papers as atoresad.
place identification marks on them or any part thereof.
() Save as otherwise provided in this section, every scarch or seize made under this section
shall be carried out in accordance with the provisions ot the Code of Criminal Procedure.
1898 (Act. of 1898) relaung to search or seizure made under the Code.

202 Inspectors report:— (1) Inspectors may, and if so directed by the Government shall,
muke mterim reports o the Government, and on the conclusion ol the investigation. shall
make a final report to the Government; and any such report shall be written or printed. s the
Giovernment may direct.
(2) The Governmerit
(a) shall forward a copy of the final report to the company at its registered office. and
also o any other body corporate, managimg agent, or associate if dealt with in the
report by virtue of section 199,
(b) may, if it thinks 1t furnish a copy thercof, on request and on payment of the
prescribed fee. to any person-
(1) who is a member of the company or other body corporate including a managing
agent or associate of @ managing agent where such managing agent or associate
1s a body corporate dealt with in the report by virtue of section 199;
(i1) who is a partner in the firm, where such managing agent or associate is a {irm:
(i) whose interest as a creditor of the company, other body corporate, managing
agenl or associate aforesaid appears to the Government to be affected:
(¢) shall, wherce the inspectors arc appointed under clause (a) or (b) of section 195,
furnish at the request of the applicants for the mvestigation a copy of the report of
them;

(d) shall, where the inspectors are appointed under clause (a) of section 197 in
pursuance of an order of the Court, furnish a copy of the report to the Court : and

(c) may also cause the report 1o be published.

203. Prosecution:— (1) If, from any report made under section 202 it appears to the
Government that any person has, in relation 1o the company or in relation to any other bods
corporate, managing agent. or associate of other body corporate, managing agenl, or
associate of a managing agent whose affairs have been investugated by virtue of section 199
been guilty of any offence for which he is criminally liable, the Government may prosecute
such person for the offence: and it shall be the duty of all officer and employees and agents
of the company, body corporate, managing agent or associate, as the case may be, other than
the accused in the proceedings, 10 give the Government all assistance in connection with the
Prosecution which they are reasonably able to give.

(2) Sub-section (7) of section 200 shall apply for the purpose of this section as it apphes for

the purposes of that section

204. Application for winding up of company or an order in that behalf:— I any such
company or other body corporate or any such managing agent, or associate, being a bods
corporate, as is mentioned in section 199, is liable 1o be wound up under this Act, and 1t
appears 1o the Government from any such report as aforesaid that it is expedient so 1o do by
reasons of any such circumstances as are referred to in sub-clause (1) or (11) of clause (b) of
section 197, the Government may. unless the company, body corporate. managing agent or
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associate is already being wound up by the Court, cause to be presented to the Court by the
Registrar :—

a) a petition for the winding up of the company, body corporate, managing agent, or
associate on the ground that it is just and equitable that it should be wound up;

b) an application for an order under section 233;
c) both a petition and an application as aforesaid.

205. Proceedings for recovery of damages or property:— (1) If from any report made
under section 201 it appears to the Government that proceedings ought, in the public interest,
to be brought by the company or anybody corporate whose affairs have been invested in
pursuance of clause (a), (b) or (c) of section 199—

(a) for the recovery of damages in respect of any fraud, misfeasance or other
misconduct in connection with the promotion or formation, or the management of
the affairs of such company or body corporate; or

(b) for the necessary of any property of such company, or body corporate which has
been misapplied or wrongfully retained:

the Government may itself bring proceedings for such purpose in the name of such company
or body corporate.

(2) The Government shall indemnify such company or body corporate against any costs or
expenses incurred by it in, or in connection with any proceedings brought by virtue of
sub-section (1), if such proceedings are found to be frivolous.

206. Expenses of investigation:— (1) The expenses of and incidental to an investigation by
an inspector appointed by the Government under section 195 or 197 shall be defrayed in the
first instance by the Government; but the following persons shall to the extent mentioned
below be liable to reimburse the Government in respect of expenses of such investigation:—

(a) any person who is convicted on a prosecution instituted in pursuance of section 203,
and who is ordered to pay damages or restore any property in the proceedings
brought by virtue of section 205, may in the same proceedings be ordered to pay the
said expenses to such extent as may be specified by the Court convicting such
person, or ordering him to pay such damages or restore such property, as the case
may be; ..

(b) in any company or body corporate in whose name proceedings are brought under
the amount or value of any sums or property recovered by it as a result of the
proceedings; and

(c¢) unless, as a result of the investigation, a prosecution is instituted in pursuance of
section 203—

(i) any company, boby corporate, managing agent, associate, managing director or
manager dealt with by report of the inspector shall be liable to reimburse the
government in respect of the whole expenses, unless and except in so far as the
Government otherwise directs; and

(ii) the applications for the investigation, where the inspector was appointed under

clause (i) and (ii) of the section 195, shall be liable to such extent, if any, as the
Government may direct.

.(2) Any amount for which a company or body corporate is liable by virtue of clause (b) of
sub-section (1) shall be a first charge on the sums or property mentioned in that clause.
(3) The amount of expenses in respect of which any company, body corporate, managing

agent, associate, managing director or manager is liable under sub-clause (i) of clause (c¢)
of sub section (1) to reimburse the Government, shall be recoverable from that company,
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body corporate. managing agent, associates. managing director or manager, as an arrear
of land revenue.

(4) For the purposes of this section, any costs or expenses incurred by the Government in o1
in connection with proceedings brought by virtue of section 205 including expenses
incurred by virtue of sub-section (2) thereof shall be treated as expenses of the
imvestigation giving rise 1o the proceedings,

(5) Any liability to reimburse the Government imposed by clause (u) and (b) of sub-section
(1) shall. subject to satisfaction of the right of the Government to reimbursement. be
liability also to indemmify all persons agamst habihty under clause (¢) of that sub-
section.

(6) Any such liability imposed by clause (a) of sub-section (1) shali, subject to the night ot
the Government as to reimbursement, he a liabality also o mdemnifs all persons
liability under clause (b) of the said sub-section.

{7) Anv person hable under the clause (a) or (b} or (¢) of sub-section ¢ 1) shall be entitled 1o
contrtbution from any other persons hable under the same cliuse or clauses. as the cuse
may be. according to the amount of their respective habilinies thereunder.

(%) In so far as the expenses to be defraved by the Government under this section are net

recovered thereunder, they shall be paid out of moneys provided by Parhament.

207. Power of company to appoint inspectors:— (1) A company may, by a spevcial

resolution, appoint inspectors Lo investigate 1ts alfairs.

(2} Inspectors so appointed shall have the same powers and duties as inspectors appointed by
the Government, except that, instead of reporting 1o the government, they shall report i
such manner and to such persons as the company in general meeting may direct.

(3) All persons who are or were officers of the company shall incur the penalties in case ot
refusal to produce any book or document required to be produced 1o inspectors so
appuointed, or to answer any question, as they would have incurred if the mnspectars had
been appointed by the Government.

208, Report of the Inspector to be evidence:— A copy of the report of any inspector
appointed under this Act authenticated by the seal of the company whose affairs they have
investigated, shall be admissible in any legal proceeding as cvidence of the opinion of the
mspector in relation to any matter contained in the report.

209. Saving for legal adviser and bankers:— Nothing in sections 193 w 206 shall require
the disclosure 1 the Registrar or 1o the Government or 1o any mspector appointed by the
Government—
(1) by a lcgal adviser, of any privileged communication made to lam an that capacits
except the name and address ol his client; or
(b) by the bankers of any company. other bady corporate, managing agent, or associiie
ol the managing agent or managing director or manager referred 1o n the sections
aforesaid. as such banker, of anv information as to the altairs of any of then
customers.

210, Appointment and remuneration of auditors:— (1) Every company shall, at cach
annual general meeting appoint an auditor or auditors to hold oflice Irom the conclusion ot
that mecting until the next annual general mecting and shall within seven davs ol the
appointment. give intimation thereof to every auditor so appointed -

Provided that no person can be appointed auditor of anv company unless his writien
consent has been obtained prior to such appoimtment or re-appointment.
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(2) Every auditor appointed under sub-section (1) shall, within thirty days of the receipt

from the company of the intimation of his appointment, inform the Registrar in writing
that he has accepted, or refused to accept, the appointment.

(3) At any annual general meeting a retiring auditor, by whatsoever authority appointed,
shall be reappointed, unless—

(a) heis not qualified for re-appointment; Or

(b) he has given the company notice in writings of his unwillingness to be re-appointed;
or

.(c) a resolution has been passed at that meeting appointing somebody else instead of
him or providing expressly that he shall not be re-appointed:

Provided that, for the purpose of passing a resolution under clause (c), 2 notice thereof
shall in accordance with section 211 be issued prior to the meeting, and such resolution
cannot be passed except on the ground of death, incapacity or dishonesty or disqualification
of the retiring auditor.

(4) if an appointment of an auditor is not made at an annual general meeting, the
Government may appoint a person to fill the vacancy.

(5) The company shall, within seven days of the Government's power under sub-section (4)

becoming exerciseable, give notice of that fact to the Government ; and, if a company

fails to give such notice, the company, and also every officer of the company who is in
default, shall be punishable with fine which may extend to one thousand taka.

(6) The first auditor or auditors of a company shall be appointed by the Board of Directors
within one month of the date of Registration of the company, and the auditor or auditors
so appointed shall hold office until the conclusion of the first annual general meeting:

Provided that—

(a) the company may, ata general meeting remove any such auditor or all or any of such
auditors and appoint in his or their place any other person or persons who have been
nominated for appointment by any member of the company, and or whose
nomination notice has been given to the members of the company not less than
fourteen days before the date of the meeting ; and

(b) if the Board of Directors fails to exercise its powers under this subsection, the
company in a general meeting, may appoint the first auditor or auditors.

(7) The Doard may fill any casual vacancy in the office of any auditor, but while any such
vacancy continues, the remaining auditor or auditors, if any, may act:

Provided that where such vacancy is caused by the resignation of an auditor, the vacancy
shall only be filled by the company in general meeting.

(8) Any auditor appointed in a casual vacancy shall hold office until the conclusion of the
next annual general meeting.

(9) Except as provided in the process pursuant to sub-scction (7), any auditor appointed
under this section may be removed from office before the expiry of his term only by a
special resolution of the company in the general meeting.

(10) The remuneration of the auditors of a company--

(a) in the case of an auditor appointed by the Board or the Government, shall be fixed
by the Board or the Gaovernment respectively ; and

(b) subject to clause (a), shall be fixed by the company in the general meeting or in
such manner as the company in the general meeting may determine.

(11) For the purposes of sub-section (10), any sums paid by the company in respect of the
auditor’'s expenses shall be deemed to be included in the expression “remuneration”.
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211. Provisions as to resolutions for appoeinting or removing auditors:— (1) Special

notice shall be required for a resolution at an annual general meeting appointing as auditor a

person other than a retiring auditor, or providing expressly that a retiring auditor shall not be

re-appointed.

(2) On receipt of such notice the company shall forthwith send a copy thercof, to the retiring
auditor,

(3) Where such notice is given and the retiring auditor makes with respect thereto
representation in writing to the company and requests their nottication o members of
the company. the company shall, unless the representations are received by it too late for
it o do su-

(2} in any notice ot the resolution given o members of the company. state the fact of the
representaton having been made; and

(b} send a copy of the representation 1o every member of the company 1o whom notice
of the meeting is sent. whether before or afier the receipt of the representation by the
company, and if a copy of the representation is not sent us 2toresaid beciuse they
were received o late or because of the company’s default. the auditor mav. without
prejudice 1o his right o be heard orally, require that the representation shall be read
out at the meeting:

Provided that copies of the representations need not be sent out and the representations
need not be read out at the mecung i1, on the application either of the company or ol dn
other person who claims to be aggrieved. the court is satistied that the nghts conferred by thus
sub-section are bemg abused o secure needless publicity for defamatory matter @ and the
Court may order the company's costs on such an application to be paid whole or in part b
the auditor, notwithstanding that he is not party 1o the application.

(4) Sub-sections (2) and (3) shall apply o @ resolution 1o remove the first auditors or any ol
them under sub-section (6) ol section 210 or ta the removal of any auditor or auditors
under sub-scetion (8) of that section, as they apply in relation 1o a resolution that
retiring auditor shall not be re-appointed.

212. Qualification and disqualification of auditors:— (1) No person shall be appointed an
auditor of any company unless he is a “chartered accountant” within the meaning ol the
Bangladesh Chartered Accountants Order, 1973, (P.O. No. 2 0l 1973)

Provided that a firm whereof all the parthers practising in Bangladesh are qualified for
appointment as aforesaid may be appomied by its firm name 0 be suditor of company in
which case anv of the auditors so practisig may act in the name ot the firm.

(2) None of the following persons shall be qualified for appomument as auditor of a
company namely -

) an officer or, employee of the company :

(h) a person who is partner, or who is in the employment of an officer or employee of

the company:

(e a person who is indebted 1o the company for an amount exceeding one thousund
taka, or who has given any guarantee or provided any sceurity in connection with the
indebtedness of any third person 1o the company for an amount exceeding one
thousand taka:

(d) 2 person who is a director or member of a privale company. or a pariner of a firm.
which s the managing agent of the COmpany’;

(¢) a person who is a director, or the holder of shares exceeding five percent in noninal
value of the subscribed capital, of anyv body corporate which is the managing agent
of the company,
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Provided that where any shares held by a person as nominee or trustee for any third
person and in which the holder has no beneficial interest such shares shall be excluded in
computing the extent of the subscribed capital for the purpose of this clause.

Explanation:— For the purposes of this sub-section the word “officer” or “employee”
shall not include an auditor.

(3) A person shall not be qualified for appointment as an auditor of a company, if-

(a) he, according to sub-section (2), is disqualified for appointment as auditor of any
other body corporate which is that company’s subsidiary or holding company or a
subsidiary of that company's holding company;

(b) he would be disqualified for such appointment, had the said body corporate been a

L company.
(4) If an auditor becomes subject, after his appointment to any of the disqualification's

specified in sub-sections (2) and (3), he shall be deemed to have vacated his office as
such.

213. Powers and duties of auditors:— (1) Every auditor of a company shall have a right of
access at all times to the books and accounts and vouchers of the company whether kept at
the head office of the company or elsewhere and shall be entitled to require from the officers
of the company such information and explanation as the auditor may think necessary for the
performance of his duties as auditor.

(2) Without prejudice to the provisions of sub-section (1), the auditor shall, in particular
inquire into following , namely:—
(a) Whether loans and advances made by the company on the basis of security have

been properly secured and whether the terms on which they have been made are not
prejudicial to the interests of the company or its members;

(b) Whether transactions of the company which are, represented merely as book-entries
are prejudicial to the interests of the company;

(¢) where the company is not an investment company or a banking company, whether so
much of the assets of the company as consist of shares, debentures and other
securities, have been sold at a price less than at which they were purchased by the
company; )

(d) whether loans and advances, made by the company have been shown as deposits;
(e) whether personal expenses have been charged to revenue account;

() where it is stated in the books and paper of the company that any shares have been
allotted for cash, whether cash has actually been received in respect of such allotment,
and if no cash has actually been so received, whether the position as stated in the
account books and the balance sheet is correct, regular and not misleading.

(3) The auditor shall make a report to be presented in the annual general meeting of the
company on the accounts examined by him, and on every balance sheet and, profit and
loss account and on every other document declared by this Act to be part of or annexed
to the balance sheet or profit and loss accounts which are laid before the campany in

_general meeting during his tenure of office and the report shall state whether, in his
opinion and to the best of his information and according o the explanation given to him,
the said accounts give the information required by this Act in the manner so required and
give a true and fair view-

(a) in the case of the balance sheet, of the state of the company's affairs as at the end of
its financial year;

(b) in the case of the profit and loss account, of the profit or loss for its financial year.
(4) The auditors report shall also state—
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{a) whether he has obtained all the information and explanation which to the best of his
knowledge and beliet were necessary for the purposes of his audit :

tb) whether, in his opinion, proper hooks of account as required by law have been kept
by the company so far as appears from s examination of those books and proper
returns adequate for the purposes of his audit have been received from branches not
visited by him;

t¢) whether the company’s balance sheet and profit and loss account deall with by the
report are in agreement with the books ot account and returns .

(5) There any of the matters referred 1o clauses (a) and (b) of sub-section (3) or in clauses
(a). (b) and (¢) of sub-section (4) are unswered in the negative or with a qualification, the
auditor’s report shall state the reason for the answer.

t6) The Government may, by peneral or special order, direct that in the case of such class or
deseription of companies as may be speciticd m the order, the auditors report shall also
include @ statement on such matters as mav be specified therein.

(7) The accounts of a company shall not be deemed as not having been and the auditors
report shall not state that those accounts have not been. properly drawn up on the ground
merely that the company has not disclosed cenam matters, o=
(4) those matters are such as the company 1 not required w disclose by virtue of any

provision contained in this Act or any other law for the time being in force ; and
(b) those provisions are specified in the balance sheet and profit and loss account ol the
company.

214, Audit of accounts of branch office of company:— (1) Where a company has a branch
office, the accounts of that office shall, be audited by the company's auditors at their option,
or where the branch office is situated in a country outside Bangladesh, the accounts of the
office shall be audited cither by the company's auditor or by a person duly qualified to act as
an auditor of the account of the branch office in accordance with the laws of that country, if
s0 decided by the sharcholders in a general meeting.
(2) Where the accounts of any branch office are audited by a person ather than the company’s

auditor, the company’'s auditor-

(a) shall be entitled o visit the branch office, i1 he deems it necessary Lo do so tor the

performance of his duties as auditor:; and
(b) shall have a right of access at all times to the books and accounts and vouchers of the

company maintained at the brunch office; |

Provided that in the case of a banking company having a branch office outside
Bangladesh, 1t shall be sufficient if the auditor is allowed 10 access to such copics of, and
extracts from the books and accounts of the branch as have been transmitted 1o the principal
office of the company in Bangladesh.

215. Signature of audit report, ete:~ Only the person appointed as auditor of the company,
or where a Iirm s so appointed in pursuance of the proviso 1o sub-section (1) of section 212,
only a partner m the firm practising in Bangladesh shal put his signature on the auditor’s
report, or any other document required of the company by law 1o be signed or authenticated
by the auditor.

216. Reading and inspection of auditor's report:— The auditor’s report shall be read before
the company in pencral meeting and shall be open 10 inspection by any member of the
company.

217. Right of auditor to attend general meeting:— All notices of and other communications
relating 1o any general mecting of a company which any member of the company 15 cntitled
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10 have sent to him shall also be forwarded to the auditor of the company, and the audi}or
shall be entitled to attend any general meeting and to be heard at any general meeting which
he attends on any part of the business which concerns him as auditor.

218. Penalty for non-compliance with section 211 to 217:— If default is made by a
company in complying with any of the provisions contained in section 211 to 217, the
company, and also every officer of the company who is in default, shall be punishable with
fine which may extend to one thousarid taka.

219. Penalty for non-compliance by auditor with section 213 and 215:- If any auditors
report is made or any document of the company is signed or authenticated otherwise than in
conformity with the requirement of sections 213 and 215, the auditor concerned, and any
other person, who signs the report or signs or authenticates the document, shall if the default
is willful, be punishable, with fine which may extend to one thousand taka.

220. Audit of certain matters by Cost and Management Accountants:— (1) where in the
opinion of the Government, it is necessary to do in relation to any company required under
clause (d) of sub-section (1) of section 181 to include in its books of accounts the particular
referred to therein the Government may, by order, direct that an audit of cost accounts of the
company shall be conducted in such manner as may be specified in the order by an auditor
who shall be a “cost and management accountant” within the meaning of the Cost and
Management Accountants Ordinance, 1977 (LIII of 1977).

(2) An audit conducted by an auditor under this section shall be in addition to an audit
conducted by an auditor appointed under section 210.

(3) The provisions relating to audit of a company specified in this Act mutatis mutandis, and
so far as they are applicable, apply to an audit conducted under this section.

221. Right of preference shareholders and debenture holders as to receipts and
inspection of reports, etc:— (1) Holders of preference shares, debenture holders of a
company shall have the same right to receive and inspect the balance sheets and profit and
loss account of the company and the reports of the auditors and other reports as is possessed
by the holders of o{rdinary shares in the company.

(2) This section shall not apply to a private company, nor to a company registered before the
commencement of this Act:

Provided that in the case of any public company whether registered before or alter the
commencement of this Act, the trustees for holders of debentures shall have the right
conferred by sub-section (1).

Carrying on Business with Less than the Legal Minimum of Members

222. Liability for carrying on business with fewer than seven or, in the case of a private
company, two members:— If at any time the number of members of a company is reduced,
in the case of a private company, below two or, in the case of any other company, below
seven and it carries on business for more than six months, while the number is so reduced
every person who is a member of the company during the time that it so carrics on business
during that periods and is cognisant of the fact that it is carrying on business with fewer than
two members or seven.members, as the case may be, shall be individually liable for the
payment of the whole debts of the company contracted during that time and may be used for
the same without joinder in the suit of any other member.

Service and Authentication of Documents

223. Service of documents on company:— A document may be served on a company by
leaving it at, or sending it by post to, the registered office of the company.
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224, Service of documents of Registrar:— A document m: 1y be served on the Registrar by
sending it to him by post, or delivering it to him. or by leaving 1t for him. at his office.

25. Authentication of documents:— A document or proceeding requiring authentication by
a Lomp.zm may be signed by a director. seeretary or other authorised officer of the company .
and need not be under its common seal.

Schedules and Rules as to Prescribed Matters

226. Application and alteration of schedules and power 1o make rules as to prescribed

matters:— (1) The forms specitied in Schedules V1w NI or forms as near therelo as

circumstances admit shall be used in alt matters 10 which those forms refer.

(21 The Government may alter any of the Schedules except Schedule 11

(31 Any alteration made under sub-section (2) shall be published in the official Carette and
on such publication the Schedules <o altered shall have effect as it enacted 1 this Aot
but no alteration made by the Government in Schedule 1. shall affect any compan
registered before the alteration as respects that companmy or any portion of that Schedule.

h In addition to the powers herein before conterred by this section, the Government mis
make rules, providing for all or any matters which by this Act are to be preseribed by is
authority.

(3) Every such rule shall be published in the official Gazette, and on such publication shall
have effect as if enacted in this Act

Arbitration and Compromise

227. Power of companics to refer matters to arbitration:— (1) A company may by written

agreement, refer o arbitration, in accordance with the arbitration Act, 1940 (X of 1940), on

existing or future difference between iself and any other company or person.

{2) Companies may delegate to the arbitrator power 1o settle any terms or to determine any
matter capable of being lawiually settled or determined by the companics themselves, or
by their director or other managing body:.

(3) The provision of the Arbitration Act, 1940 (X of 1940). shall apply 1o all arbitrations
between companies and persons in pursuance of l]‘.l\ Act

28. Power to compromise with creditors and members:— (1) Where a compromise or
arrangement is proposed between o company and its creditors or any class of them. or
between the company and its members or any cluss of them. the Courl max . on the
application in summary way o the company or ol any creditor or member of the COMPAnyY or.
in the case of a company being wound up, of the liquidator, order a meeting of the creditors
or class of creditors, or the nwmhu~. of the company or class of members, as the case m: 1 b,
1o be called, held and conducted in such manner as the Court directs.

(2) Ia majority in number representing three-fourths in value ol creditors, or of members as
the case may be, present cither in person or by proxy at the meeting, agree o any
compromise or arrangement. the compromise or arrangement shall if sanctioned by the
Court be binding on all the creditors or the class of creditors, on all the members or ¢liass
ol members, as the case may he, and also on the company, in the case of a company 1n
the course of being wound up. on the liquidator and ua:unlwumrms of the company

(3) An order made under sub-section (2) shall have no eftfect until a cenified copy ol the
order has been filed with the Registrar, and copy of every such order shall be annexed o
every copy of the memorandum of the company issued after the order has been made. or
in the case of a company not having a memorandum. of every copy So issued of the
mstrument constituting or defiming the constitution of the company.
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(4) If a company makes default in complying with sub-section (3), the company and also
every officer of the company who is knowingly and wilfully in default, shall be liable to
a fine not exceeding fifty take for each copy in respect of which the default is made.

(5) The Court may, at any time after an application bas been made to it under this section,
stay the commencement or continuation of any suit or proceeding against a company on
such terms as it thinks fit and proper until the application is finally disposed of.

(6) In this section, the expression “company” means any company liable to be wound up
under this Act and the expression “arrangement” includes a reorganisation of the share
capital of the company by the consolidation of shares of different classes or by the
division of shares into shares of different classes or by both, those methods and, for the
purposes of this section unsecured creditors who may have filed suits or obtained decrees
shall be deemed to be of the same class as other unsecured creditors.

(7) An appeal shall lie from any order made by the Court exercising original jurisdiction
under this section to the authority authorised to hear appeals from the decision of the
Court.

229. Provisions for facilitating arrangements, and compromises:— (1) Where an
application is made to the Court under section 228 for the sanctioning of a compromise or
arrangement proposes between a company and any such persons as are mentioned in that
section, and it is shown to the court that the compromise or arrangement has been proposed
for the purposes of, or in connection with, a scheme for the reconstruction of any company
or companies to the amalgamation of any two or more companies, and that under the scheme
the whole or any part of the undertaking and the property of any company concerned in the
scheme, in this section referred to as a transferor company, is to be transferred to another
company in this section referred to as the transferee company, the Court may, either by the
order sanctioning the compromise or arrangement or by any subsequent order, make
provision for all or any of the following matters:—

(a) the transfer to the transferee company of the whole or any part of the undertaking
and of the property or liabilities of any transferor company;

(b) the allotting or appropriation by the transferee company of any shares, debentures,
policies, or other like interests in that company which under the compromise or
arrangement are to be allotted or appropriated by that company to or for any person;

(c) the continuation by or against the transferee company of any legal proceedings
pending by or against any transferor company;

(d) the dissolution, without winding up, of any transferor company;

(e) the provision to be made for any person who, within such time and in such manner
as the Court directs, dissents from the compromise or arrangement;

(f) such incidental, consequential and supplemental matters as are necessary to secure
that the reconstruction or amalgamation shall be fully and effectively carried out.

(2) Where an order under this scction provides for the transfer of property or liabilitics, that
property shall by virtue of the order, be transferred to and vest in, and those liabilities
shall by virtue of the order transferred to and become the liabilities of the transferee
company, and in the case of any property, if the order so directs, it shall be freed from
any charge which is, by virtue of the compromise or arrangement to cease to have effect.

(3) Where an order is made under this section, every company in relation to which the order
is made shall cause a certified copy thereof to be delivered to the Registrar for
registration within fourteen days after the completion of the order, and if, default is made
in complying with the sub-section, the company and also every officer of the company
who is knowingly and wilfully in default, shall be liable to a fine not exceeding two
hundred taka.
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(4) In this section, the expression “‘property” includes property, rights and powers of every
description, and the expression “liabilities” includes duties.

(5) Notwithstanding the provisions of sub-section (6) of section 228, the expression
“company” in this section does not include any company other than a company within
the meaning of this Act.

230. Power to acquire shares of shareholders dlssentmg from schemes of contract
approved by majority:—

(1) Where—

(a) a scheme or contract involves the transfer of shares or any class of shares in a
company, in this section referred to as the transferor company, to another company,
whether a company within the meaning of this Act or not, in this section referred to
as the transferee company; and

(b) within one hundred and twenty days after the making of the offer in that behalf by
the transferee company, the offer has been approved by the holders of not less than
three-fourth in value of the shares affected, the transferee company may, at anytime
within sixty days after the expiration of the said one hundred and twenty days, give
notice in the prescribed manner to any dissenting shareholder that it desires to
acquire his shares.

(2) Where such a notice is given under sub-section (1), the transferee company shall unless
on an application made by the dissenting shareholder within thirty days from the date on
which the notice was given the Court thinks fit to order otherwise be entitled and bound
to acquire those shares on the terms on which under the scheme or contract the shares of
the approving share holders are to be transferred to the transferee company.

(3) Where a notice has been given by the transferee company under sub-section (1) and the
Court has not, on an application made by the dissenting sharcholder, ordered to the
contrary, the transferce company shall, on the expiration of one month from the date on
which the notice has been given, or, if an application to the court by the dissenting
shareholder is then pending, after that application has been disposed of transmit a copy
of the notice to the transferor company and pay or transfer to the transferors company the
amount or other consideration representing the price payable by the transferee company
for the shares which by virtue of this section that company is entitled to acquire, and the
transferor company shall thereupon register the transferee company as the holder of
those shares.

(4) Any sums received by the transferor company under this section shall be paid in 10 a
separate bank account and any such sums and any other consideration so received shall

be held by that company on trust for the several persons entitled to the shares in respect
of which the said sums or other consideration were respectively received.

(5) In this section, the expression “dissenting sharcholder” includes a shareholder who has
not assented to the scheme or contract and any sharcholder who has failed or refused to
transfer his shares to the transferee company in accordance with the scheme or contract.

Conversion of Private Company into Public Company and Vice-versa

231. Conversion of private company into public company:— (1) If a company being a private
company having at least seven members alter its articles in such manner that they no longer
include the provisions which under clause (q) of sub-section (1) of section 2 of this Act, are
required to be included in the articles of a company in order to constitute it a private
company, the company—

(a) shall as on the date of the alteration cease to be a private company; and

(b) shall within a period of this thirty days after the said date file with the Registrar
either a prospectus or a statement in lieu of prospectus containing the particulars set
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out in Part | and the reports specified in Part 1l of Schedule 1V and the said Parts 1
and 11 shall have effect subject to the provisions contained in Part 111 of that
Schedule.

I default is made in complying with sub-section (1) the company, and also every officer
of the company who is in default, shall be punishable with imprisonment for a term
which may extend 1o two vears or with fine which may extend to lve thousand taka or
with both.
Where any prospectus or statement in lieu of prospectus filed under this section includes
any untrue statement. any person who authorised the {iling of such praspectus or
statement shall be punmishable with imprisonment for a term which may extend o two
years, or with fine which may extend to five thousand taka, or with both. unless he
proves cither that the statement was immaterial or that he had reasonable eround Lo
helieve, and did up to the time of the filing of the prospectus or statemient believe that the
statement was (rue.

for the purposes of this section-

(a) a statement included in 4 prospectus or a statement in licu of prospectus shall be
deemed o be untrue if it is misleading in the form and context in which it is
included: or

(b) where the omission from prospectus or a statement in licu of prospectus of any
matter is calculated to mislead, the prospecius or statement in licu of prospectus
shall be deemed. in respect of such omission, 1o be a prospectus or a statement in
lieu of prospectus in which an untrue statement is included.

For the purposes of sub-section (3) and clause (a) of sub-section (4) the expression

“included” when used with reference 1o a prospectus or statement in licu of prospectus,

means included m the prospectus or statement in lieu of prospectus itsell or contained n

any report or memorandum appearing on the face thereof, or by reference imcorporated

therein.

Amendment of articles for conversion of a pablic company into private company:—
A public company, having not more than fifty members at the time of conversion, may
be converted into a private one by passing a special resolution altering its arucles 5o as 10
exclude provisions, il any. in the articles of association apphcablc to public company and
include therein provisions applicable (o a privale company.

It the company has secured CrCﬁ]ilOl‘S, their written consent shall have 10 be obtained
before passing a resolution as per provision of sub-section (1) and the shares enlisted
with the Stock Exchange shall have (o be delisted.

Protection of Minority Interest

2334

Power of Court to give direction for protecting interest of the minority:— (1)

Subjeet to the fulfilment of the conditions of the required minimum as speciticd in section

195

{a) and (b) any member or debentureholder of a company may either individually or

Jomtly bring o the notice of the court by application that—

(@) the affairs of the company are being conducted or the powers of the directors are
being exercised in a manner prejudicial 1o one or more of its members or debenture
holders or in disregard of his or their interest: or

{b) the company is acting or is likely to act in 2 manner which discrimmated or 15 likely
to diseriminate the interest of any member or debenture holder:

(c) a resolution of the members, debenture holders or any class of them has heen passed
or is likely o be passed which discriminates or is likely 10 discriminate the interest
of one or more of the members or likely to debenture holder;
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and pray for such order, as in his or their opinion, would be necessary for safeguarding
his or their interest and also the interest of any other member or debenture holder.

The Court shall, on receipt of an application under sub-section (1) send a copy thereof to
the Board and fix a date for hearing the application.

If after hearing the parties present on the date so fixed, the Court is of opinion that the
interest of the applicant or applicants has been or is being or is likely to be prejudicially
affected for reasons specified in the application, it, may make such order as prayed for or
such other order as it deems fit including a direction—

(a) to cancel or modify any resolution or transaction; or

(b) to regulate the conduct of the company’s affairs in future in such manner as is
specified therein.

(¢) to amend any provision of the memorandum and articles of the company.

Where by an order of the Court, any amendment is made in the memorandum or articles
of the company, the company shall not, without leave of the Court, make any amendment
therein or take any action which is inconsistent with the direction contained in the order.

A company shall, within fourteen days from the making of an order under this section,
inform the Registrar in writing of such order and send him a copy thereof, and if the
company makes default in complying with this sub-section the company, and also every
officer of the company who is in default, shall be liable to a fine not exceeding one
thousand taka.
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WINDING UP

Preliminary
234. Mode of winding up:— (1) The winding up ot'a company may be cither
(1) by the Court; or
(1) voluntary; or
(i) subject w the supervision of the Court.
(2) The provisions of this Act with respect o winding up shall apply to the winding up of a
company in any of these modes, unless anvthing CoNrary appears.

Contributories
235. Liability as contributories of present and past members:— (1) In the event of a
company being would up, every present and past members shall, subject to the provisions of
this section, be liable to contribute to the assets of the company to an amount sufficiemt for
payment ol its debts and liabilities and the costs, charges and cxpenses ol the winding up,
and for the adjustment of the rights of the contributories among themselves, with the
qualifications following, that is 1o say -

(1) a past member shall not be liable 10 contribute if he has ceased o be a member for

one year or upwards before the commencement of the winding up;

(i1) & past member shall not be liable 10 contribute in respect of any debt or liability of
the company contracted after he ceased (o be o member:

(ii1) a past member shall not be liable to contribute unless it appears 1o the Court that
the existing members are unable to satisfy the contributions required 10 be made by
them m pursuance of this Act; )

(v) inthe case of a company limited by shares. no contribution shall be required from
any member exceeding the amount, il any. unpaid on the shares in respect to which
he is liable as a present or past member:

(vi i the case of a company limited by guarantec. no contribution shall be required
from any member exceeding the amount undertaken 10 be contributed by him 10
the assets of the company in the event ol'its being wound up:

(Vi) nothing in this Act shall invalidate any provision contained in any policy of
insurance or other contract whercby the liability of individual members on the
policy or contract is restricted or whereby the funds of the company are alone
made liable in respect of the policy or contract:

(vil) a sum due 1o any member of a company in his character of a4 member, by way of
dividends, profits or otherwise, shall not he deemed to be a debt of the company
payable to that member in a case of competition between himselt and any other
creditor who is not a member of the company.

(2) In the winding up of a company limited by guarantee which has a share capital, every
member thereo! shall be liable to pay the following amounts namely :
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(a) the amount undertaken to be contributed by him to the assets of the company in the
event of its being wound up; and

(b) an amount to the extent of any sums unpaid on any shares held by him.

236. Liability of directors whose liability is unlimited.- In the winding up of a limited
company, any director whether past or present, whose liability is, in pursuance of this Act,
unlimited, shall, in addition to his own liability (if any) to contribute as an ordinary member,
be liable to make a further contribution, as if he were at the commencement of the winding
up a member of an unlimited company; !

Provided that—

(i) a past director shall not be liable to make such further contribution if he has ceased
to hold office for a year or upwards before the commencement of the winding up;

(ii) a past director shall not be liable to make such further contribution in respect of
any debt or liability of the company contracted after he ceased to hold office;

(iii) subject to the articles, a director shall not be liable to make such further contribution
unless the Court deems it necessary to require contribution in order to satisfy the
debts and liabilities of the company and the costs, charges and expenses of the
winding up.

237. Meaning of “contributory”:— The term “contributory” means every person liable to
contribute to the assets of a company in the event of its being wound up, and, in all
proceedings for determining and in all proceedings prior to the final determination of the
persons who are to be deemed contributories, includes any person alleged to be a
contributory.

238. Nature of liability of contributory:— (1) The liability of the contributory shall create a
debt payable at the time specified in the call made on him by the liquidator.

(2) No claim founded on the liability of a contributory shall be cognizable by any Court of
Small Causes,

239. Contributories in case of death of member:— (1) If a contributory dies cither before or
after he has been placed on the list of contributories, his legal representatives and his heirs
shall be liable in the due course, of administration to contribute to the assets of the company
in discharge of his liability and shall be contributories accordingly.

(2) If the legal representatives or heirs make default in paying any money ordered to be paid
by them, proceedings may be taken for administering the property of the deceased
contributory, whether movable or immovable, or both, and for compelling payment there
out of the money due.

(3) For the purposes of this section, the surviving coparceners of a contributory who is a
member of a Hindu Joint Family governed by the Mitakshara School of Hindu Law shall
be deemed to be his legal representatives and heirs.

240. Contributories in casc of insolvency of member:— If a contributory is adjudged
insolvent either before or after he has been placed on the list of contributors, then—

(a) his assignees shall represent him for all the purposes of the winding up, and shall be
contributories accordingly, and may be called on to admit to prove against the estate of
the insolvent, or otherwise to allow to be paid out of his assets in due course of law, any
money due from the insolvent in respect of his liability to contribute to the assets of the
company; and

(a) there may be proved against the estate of the insolvent the estimated value of his liability
to future calls as well as calls already made.
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Winding Up by Court
241, Circumstances in which company may be wound up by Court. - A company may be
wound up by the Court;
(1) 1f the company has by special resolution resolved that the company be wound up
bv the Court; or
(1) 1 detault is made in filing the statutory report or in holding the statutory meeting:
or
i)t the company does not commence its busimess within a year from its incorporation, or
suspends its business for a whole vear; or
(v 1t the number of members 15 reduced, in the case of a private company below twa,
or. in the case of anv other company. below seven: or
(v) if the company is unable 1o pay its debts: or
(vi) i the Court is of opinion that it is just and equitable that the company should be
wound up.

242 Company when deemed unable to pay its debts:— (1) A company shall be deemed 1o
be unable to pay s debts-
(1) 1f a creditor, by assignment or otherwise, 1o whom the company is indebied for

sum exceeding five thousand take then due, has served on the company, by causing
the same to be delivered by registered post or otherwise at its registered oflice, a
demand under his hand requiring the company to pay the sum so due and the
company has for three weeks thereafier neglected 1o pay the sum or 1o secure or
compound for it to the reasonable satisfaction of the creditor; or

(11) if execution or other process issued on a decree or order of any court 1n favour of 4
creditor of the company is returned unsatisfied in whole or in part: or

(i) 1f 1t is proved to the sausfaction of the Court that the company is unable 1o pay its
debts, the Court shall take into account the contingent and prospective habilities of
the company.

(2) The demand referred to in clause (i) of sub-section (1) shall be decmed 10 have been duly
given under the hand of the creditor if it is signed by an agent or legal adviser duly
authorised on his behalf or in the case of a firm, if it is signed by such agent, or by a
legal adviser or by any one member uflhci firm on behalf of the firm.

243. Winding up may be referred to District Court:— Where the High Court Division
makes an order for winding up of a company under this Act it mav. il it thinks fit, direct all
subsequent proceedings 1o be had in a District Court, and thereupon such Distnet Court shall
for the purpose of winding up the company, be deemed 1o be “the Court” within the meaning
of this Act and shall have, for the purposes of such winding up. all the Jurisdiction and
powers of the High Court Division.

244 Transfer of winding up from one District Court to another:— If during the progress
of a winding up in a Dnslnu Court 1t 15 made to appear to the High Court Division that the
same may be more conveniently prosecuted in any other District Court. the High Count
Division may transfer the same 10 such other District Court, and there upon the winding up
shall proceed in such other District Court, and al any stage of such procecdings, that Division
may withdraw the proceedings Irom any of such District Courts and dispose it of.

245. Provision as to applications for winding up:— An application 1o the Court for the
winding up a company shall be by petition presented, subject 1o the provisions of this section,
either by the company, or by any creditor or ereditors, including any contingent or
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prospective creditor or creditors, contributory or contributors, or by all or any of those parties,
together or separately or by the Registrar:

Provided that—

(a) a contributory shall not be entitled to present a petition for winding up a company,
unless-

(i) either the number of members is reduced in the case of a private company, ‘below
two, or, in the case of any other company, below seven; or

(ii) the shares in respect of which he is a contributory or some of them either were
originally allotted to him or have been held by him, and registered in his name, for
at least six months during the eighteen months before the commencement of the
winding up, or have devolved on him through the death of a former holder;

(b) the Registrar shall not be entitled to present a petition for winding up a company-

(i) except on the ground from the financial condition of the company as disclosed in
its balance sheet or from the report of an inspector appointed under section 195 or,
in a case falling within section 204, it appears that the company is unable to pay its
debts; and

{(ii) unless the preyious sanction of the Government has been obtained to the
presentation of the petition ;

Provided that no such sanction shall be given unless the company has first been afforded
an opportunity of being heard. )

(c) a petition for winding up of a company on the ground of default in filing the statutory
report or in holding the statutory meeting shall not be presented by any person except by
a shareholder, not before the expiration of fourteen days after the last day on which the
meeting ought to have been held;

(d) the Court shall not give a hearing to a petition for winding up of a company by a
contingent or prospective creditor until such security for costs has been given as the
Court thinks reasonable and until a Prima facie case for winding up has been established
to-the satisfaction of the Court.

246. Effect of winding up order:— An order for winding up of a company shall operate in
favour of all the creditors and of all the contributories of the company as if made on the joint
petition of a creditor and of a contributory.

247. Commencement of winding up by Court:— A winding up of a company by the Court
shall be deemed to commence at the lime of the presentation of the petition for the winding,

up.

248. Court may grant injunction:=The Court may, at any time after the presentation of the
petition for winding up of a company under this Act and before making an order for winding
up the company, upon the application of the company or of any creditor or contributory of
the company, restrain further proceedings in any suit or proceedings against the company and
may also pass other similar order upon such terms as the Court thinks fit.

249. Powers of Court on hearing petition:— (1) On hearing the petition, the Court may
dismiss it with or without costs, or adjourn the hearing conditionally or unconditionally, or
make any interim order or any other order which it deems just, but the Court shall not refuse
to make a winding up order on the ground only that the assets of the company have been
mortgaged to an amount equal to, or in excess of, those assets or that the company has no
assets.

(2) Where the petition is presented on the ground of default in filing the statutory report or in
holding the statutory meeting the Court may order the costs to be paid by any persons
who, in the opinion of the Court, are responsible for the default.
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(3) Where the Court makes an order for the winding up of a company, it shall, except where
1 hquidator is appointed simultancously, forthwith cause intimation thereof to be sent 1o
the oftficial receiver.

250. Suits stayed on winding up order:— When 2 winding up order has been made or a
provisional liquidator has been appointed, no suit or other legal proceedings shall be
proceeded with or commenced against the company except by leave of the Court and subject
to such terms as the Court may impose.

251, Vacancy in the office of liquidator:— ( I') For the purposes of this Act, so far as it relates to
the winding up of companies by the Court, the term “official receiver” means the oificial
recenver attached 1o the Court, or, if there is no such official receiver, then such person as the
Grovernment may, by notification in the official Gazette, appoint for the purpose.

(21 On the making of a windiny up order the official receiver shall become the official
tiquidator of the company and shall continue to act as such until his further continuance
is terminated by an order of the Court.

(3) The official receiver shall. as the ofticial liquidator, forthwith ke into his custody and
control all the books. documents and the assets of the company.

(1) The official receiver shall be entitled o such remuneration as the Court shall fix.

252, Copy of winding up order to be filed with the Registrar:— (1) On the making of o

winding up order, it shall be the duty of the petitioner in the winding up proccedings and of’

the company to file with the Registrar a copy of the order within thirty davs from the date of

the making of the order.

(2) On the filing of a copy of a winding up order, the Registrar shall register a summary
thercof in his books relating o the company, and shall notify in the official Gazette that
such an order has been made.

{31 Such order shall be deemed 1o be notice of discharge 1o the servants of the company
except when the business of the company is continued.

253. Power of Court to stay winding up:~The Court may, at any time after an order for
winding up, on the application ol any creditor or contributor, and on proof to the satisfaction
of the Court that all proceedings in relation 10 the winding up ought to be stayed, make an
order staying the proceedings, cither altogether or for a limited time. on such terms and
conditions as the Court thinks it |

254 Court may have regard to wishes of creditors or contributories:— The Court may, as
to all matters relating o a winding up. have regard 1o the wishes of the ereditors or
contributories as proved to 1t by any sufficient evidence,

Official Liquidator

255, Appoeintment of official liqudator:- (1) For the purpose conducting the proceedings in

winding up a company and performing in reference thereto as the Court may impose. the

Court may appoint a person or persons. other than the official receiver, to be called an

official hquidator or official liquidators.

(2) The Court may make such an appointment provisionally at any time afier the presentation
of a petition and before the making of an order for winding up. but shall, before making
any such appointment, give notice to the company unless for reasons to be recorded it
thinks fit to dispense with such notice.

(3) I'more persons than one are appoinied to the Office of official lquidator, the Court shall
declare whether any act, by this Act required or authorised. 1o be done by the official
liguidator is to be done by all or any one or more of such persons.
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(4) The Court may determine whether any and what security is to be given by any official
liquidator on his appointment.

(5) The acts of an official liquidator shall be valid notwithstanding any defect that may
afterwards be discovered in his appointment. L

Provided that nothing in this sub-section shall be deemed to give validity to acts dane by
an official liquidator after his appointment has been shown to be invalid.

(6) A receiver shall not be appointed of assets in the hands of an official liquidator.

256. Resignations, removals, filling up vacancies and compensation:— Any official
liquidator may resign, or may be removed by the Court on due cause shown.

(2) Any vacancy in the office of an official liquidator appointed by the Court shall be filled
up by the Court and until the vacancy is so filled up the official receiver shall be and act
as the official liquidator,

(3) There shall be paid to the official liquidator such salary or remuneration otherwise, as the
Court may direct and if more liquidators than one are appointed, such remuneration shall
be distributed amongst them in such proportions as the Court directs.

257. Official liquidator:— The official liquidator shall be described by the style of the
official liquidator of the particular company in respect of which he is appointed, and not by
his individual name.

258. Statement of affairs to be made to the liquidator:— (1) Where the Court has made a
winding up order or appointed an official liquidator provisionally, there shall, unless the
Court thinks to order otherwise and so orders, be made out and submitted to the official
liquidator a statements as to the affairs of the company verified by an affidavit and containing
the following particulars, namely :

(a) the assets of the company, stating separately the cash balance in hand and in the bank, if
any, .

(b) the debts and other liabilities;

(¢) the names, residences and occupations of the creditors separately the amount of
secured debts and unsecured debts, and in the case of secured debts, particulars of
the securities, their value and the dates when they were given;

(d) the debts due to the company and the names, residences and occupations of the
persons from whom they are duc and the amount, likely to be realised therefrom.

(2) The said statement shall be submitted and verified by one or more of the following
persons:

(a) the persons who were at the relevant date the directors and the person who was at
that date the secretary, manager or other chief officer of the company, or.

(b) such other person as the official liquidator may, subject to the direction of Court,
require to submit and verify the statement, and the said other persons are the
persons:

(i) who are or had been directors or officers of the company;

(ii) who have taken part in the formation of the company at anytime within one
year before the relevant date;

(iii) who are in the employment of the company or had been in the employment of
the company within the said year referred to in sub-section (ii) above, and are,
in the opinion of the official liquidator, capable of giving the information
required;

(vi) who are or had been within the said year to which the statement relates officers
of or in the employment of a company.
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{3) The statement shall be submitted within twentv one dayvs from the relevant date, or
within such extended time as the olficial liquidator or the Court may, for special reasons
appoint.

(4) Any person making or concurring in making the statement and affidavit required by this
section shall be allowed, and shall be paid by the official bquidator or provisional
liquidator at the case may be out of the assets of the company, such costs and expenses
incurred 1n and about the preparanon and making ol the statement and affidavit as the
official hiquidator may consider reasonable, subject 1o an appeal to the Court.

(31 11 any person, without reasonable excuse, knowingly and willully make default in
complyving with the requirements of this section, he shall he lable to a fine not exceeding
five hundred taka for every day during which the default continues.

(61 Any person stating himself’ in writing to be a creditor or contributory of the company
shall be entitled by himselt or by his agent at all reasonable times, on payment of the
prescribed fee, o inspect the statement submitted in pursuance of this section and 1o a
copy thereof or extract therefrom.

(71 Any person untruthfully so stating himself 10 be & creditor or contributory shall be guilty
of an offence under section 182 of the Penal Code. 1860 (XIV of 1860), and shall, on the
application of the liquidator or of the receiver be pumshable accordingly.

{8) In this section, the expression “the relevant date”™ means, in a case where a provisional

liguidator is appointed, the date ol his appointment, and, in a case where no such
appoimument is made. the date of the winding up order.

259. Statement by liquidator:— (1) In a case where a winding up order is made, the official

liquidator shall, as soon as practicable after receipt of the stalement to be submitied under

section 238, and not later than one hundred and twenty days or with the leave of the Court
one hundred and sixty days from the date of the order, or in a case where the Court orders
that no statement shall be submitted, as soon as practicable after the date of the order, submit

a prelimmary report 1o the Court -

{a) as to the amount of capital issued. subscribed. and paid up, and the estimated amount
of assets and labilities giving separately under the leading of assets, particulars of-
(1) cash and negotiable securities;
(i1) debts due [rom contributones;
(1) debts due to and securities, if any, available o the company;
(iv) movable and immovable properties belonging to the company;
(v) unpad calls; und
(h) it the company has Taled as 1o the canses of the failure, and
(¢) whether in his opimon further inquiry s desirable as 1o any matter relating o the
promotion, formation, or lailure of the company. or the conduct of the business
thereol.

(21 The official liquidator may also, i he thinks 1it, make o further report or further reports.
statung the manner in which the company was formed and whether in his opimion any
fraud has been committed by any person in its promotion or formation or by any director
or other officer of the company in relation 1o the company since the formation thereol|
and any other matter which n his opinion it is desirable 10 bring 10 the notice of the
Court.

2060, Custody of company’s property:— (1) The official liquidator, whether appomted

provisionally or not, shall take into his custody, or under his control all the property. citects

and actionable claims to which the company is or appears 1o be entitled,

(2) Al the property and clfects ol the company shall be deemed 10 be in the custody of the
Court as from the date of the order for the winding up ol the company.
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Committee of Inspection in compulsory winding up:— (1) The official liquidator

shall, within a month from the date of the order for the winding up of a company, convene a
meeting of the creditors of the company, as ascertained from the books and documents of the
company for the purpose of determining whether or not a committee of inspection shall be
appointed to act with the liquidator, and who are to be members of the committee, if
appointed. .

(2)

3

(4)

(5)

(6)

(7

(8)

(9)

(10)

()

(12)

262.

The official liquidator shall, within a week from the date of the creditors’ meeting
convene a meeting of the contributories to consider the decision of the creditors and to
accept the same with or without modification.

If the contributories do not accept the decision of the creditors in its entirety, it shall be
the duty of the official liquidator to apply to the Court for directions as to whether there
shall be a committee of inspection and if so, what shall be the composition of the
committee, and who shall be members thereof.

A committee of inspection appointed under this section shall consist of not more than
twelve members being creditors and contributories of the company or persons holding
general or special powers of attorney from creditors or contributories in such
proportions as may be agreed on by the meetings of creditors and contributories, or as,
in case of difference, may be determined by the Court.

The committee of inspection shall have the right to inspect the accounts of the official
liquidator at all reasonable times.

The committee shall meet at such times as they may from time to time appoint, and,
failing such appointment, at least once a month, and the liquidator or any member of
the committee may also calls meeting of the committee as and when he thinks
necessary.

The committee may act by a majority of their members present at a meeting, but shall
not act unless a majority of the committee are present.

A member of the committee may resign by notice in writing signed by him and
delivered to the liquidator. :

If a member of the committee becomes bankrupt, or compounds or arranges with his
creditors, or is absent from five consecutive meetings of the committee without the
leave of those members who together with himself represent the creditors or contributories,
as the case may be, his office shall thereupon become vacant.

A members of the committee may be removed therefrom by an ordinary resolution at a
meeting of creditors if, he represents creditor, or of contributories, if he represents
contributories, of which seven days notice has been given, stating the object of the
meeting.

On a vacancy occurring in the committee, the liquidator shall forthwith summon a
meeting of creditors or of contributorics, as the case may require, to fill in the vacancy,
and the meeting may, by resolution, re-appoint the same or appoint another creditor or
contributory to fill in the vacancy.

The continuing members of the committee, if not less than two, may act notwithstanding
any vacancy in the committee.

Powers of official liquidator:— The official liquidator shall have power with the

sanction of the Court, to do the following things—

(a)

(b)

to institute or defend any suit or prosecution, or other legal proceeding, civil or criminal,
in the name and on behalf of the company;

to carry on the business of the company so far as may be necessary, for the beneficial
winding up of the same,
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(c)

(d)

(1)

(¢)

(h)
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to sell the immovable and movable property of the company by public auction on private
contract, with power to transter the whole thercot to any person or organisation or
company. or to sell the same in parcels,

o do all acts and to execute. in the name and on behalf of the company, all deeds, receipts.
and other documents, and for that purpose 10 use, when necessary the company’s
common seal;

to prove. rank and claim m the insolvency of any contributory, for any balance against
his estate, and to receive dividends in the insolveney. in respect of that balance, as a
separate debt due from the soivent, and rateably with the other separate creditors:

to draw, accept, make and endorse any bill of exchange. hundi or promissory note in the
name and on behalf of the company, with the same effect with respect 1o the liabilinn of
the company as il the bill, hundi. or note had been drawn. accepted, made or endorsed
by or on behalf ot the company in the course of its business:

o raise on the security of the assets of the company any more requisite:

to take out in his otficial name letters of administration relating to the estate of any
deceased contributory, and to do in his official name any other act necessary for
obtaining payvment of any money due from a contributory or his estate which cannot be
conveniently done in the name of the company. and in all such cases the money due
shall, for the purpose of enabling the hquidator 1o take out the letters of administration or
recover the money be deemed 1o be due to the liguidator or himself;

Provided that nothing in clause (h) shall be deemed 1o affect the rights, duties and

privileges of the Administrator General appointed under the Administrator General's Act,

149

I o 1913);

(1) to do all such other things as may be necessary for winding up the aftairs of the
company and distributing its assets

263, Limit of discretion of official liquidator:— The Court may provide by anv order that

the

official liquidator may exercise any of the above powers without the sanction or

mtervention of the Court, and. where an official liquidator is provisionally appointed. may
limit and restrict his powers by the order appointing him.

264, Provision for legal assistance to official liquidator:— The official liquidator may. with
the sanction of the Court, appoint an advocate or attorney entitled to appear before the Court
to assist him in the performance of his duties;

Provided that, where the official liquidator is an advocate or attorney, he shall not

appomt s partner, unless the Latter consents to act without remuneration,

265, Liquidator to keep books containing proccedings of meetings and to submit
account of his receipts to Court:— (1) The official hiquidator of a company which is bemng
wound up by the Court shall keep, in the manner prescribed. proper books in which he shall
cause Lo be made entries or minutes of proceedings at mectings and of such other mutters s
muy be preseribed, and any creditor or contributory may, subject to the control of the Court,
personally or by his agent, inspect any such books.

(2)

)

very official liquidator shall, at such times as may be prescribed but not less than twice
in cach vear during his tenure of office, present 1o the Court an account ol his receipts
and payments as such liquidator.

The liquidator shall prepare the account in the prescribed form in duplicate, and shall
verily it by a declaration in the prescribed form.

The Count shall cause the account 1o be audited in such manner as it thinks it and for the
purpose of the audit the liquidator shall furmnish the Court with such vouchers, and books
or other document as the Court may require, and the Court may at any time require the
producton of and inspect any books or accounts kept by the liquidator.
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(5) When the account has been audited, one copy thereof shall be filed and kept by the
Court, and the other copy shall be delivered to the Registrar for filing, and each copy
shall be open to the inspection of any creditor or any person interested.

266. Exercise and control of liquidator’s powers:— (1) Subject to the provisions of this
Act, the official liquidator of a company which is being wound up by the Court shall, in the
administration of the assets of the company and in the distribution thereof among its
creditors, have regard to any directions that may be given by resolution of the creditors or
contributories at any general meeting or by the committee of inspection, and any directions
given by the creditors or contributories at any general meeting shall, in case of conflict, be
deemed to over ride any directions given by the committee of inspection.

(2) The official liquidator may summon general meeting of the creditors or contributories for
the purpose of ascertaining their wishes, and it shall be his duty to summon meetings at
such times as the creditors or contributories by resolution, may direct, or whenever
requested in writing to do so by one tenth in value of the creditors or contributories, as
the case may be.

(3) The official liquidator may apply to the Court in the manner prescribed for directions in
relation to any particular matter arising in the winding up.

(4) Subject to the provision of this Act, the official liquidator shall use his own discretion in
the administration of the assets of the company and in the distribution thereof among the
creditors.

(5) If any person is aggrieved by any act or decision of the official liquidator, that person
may apply to the Court, and the Court may confirm, reverse or modify the act or decision
complained of, make such order as it thinks fit in the circumstances.

ORDINARY POWERS OF COURT

267. Settlement of list of contributories and application of assets:— (1) As soon as may be

after making a winding up order, the Court, shall settle a list of contributories, shall have

power to register of members in all cases where rectification is required in pursuance of this

Act, and shall cause the assets of the company to be collected and applied in discharge of its

liabilities.

(2) In settling the list of contributories, the Court shall distinguish between persons who are
contributories in their own right and persons who are contributories as being
representatives of or liable for the debts of others.

268. Power to require transfer, delivery etc. of property:— The Court may at any time
after making a winding up order, require any contributory for the time being scttled on the
list of contributories and any trustee, receiver, banker, agent, or officer of the company 1o
pay, deliver surrender or transfer forthwith, or within such time as the Court directs, to the
official liquidator any money, property or documents in his hands to which the company is
prima facie entitled.

269. Power to order payment of debts by contributory:— (1) The Court may, at any time
after making a winding up order, make an order any contributory for the time being settled on
the list of contributories 1o pay, in the manner directed by the order, any money due from
him or from the estate of the person whom he represents to the company exclusive of any
money payable by him or the estate by virtue of any call in pursuance of this Act.

(2) The Court in making such an order may, in the case of an unlimited company, allow 10
the contributory by way of set-off any money due to him or to the estate which he
represents from the company, on any independent dealing or contract with the company,
but not any money due to him as a member of the company in respect of any dividend or
profit, and may, in the case of a limited company, made to any director whose liability is
unlimited or to his estate the like allowance:
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Provided that, the case of any company. whether limited or unlimited, when all the
creditors are paid in full, any money due on any account whatever 10 a contributory trom the
company may be allowed 1o him by way of set-off against any subsequent call.

270. Power of Court to make calls:— {I) The Court may, at any time afier making a winding
up order. and that is either before or afier it has ascertained the sufficiency of the asscts ot the
company, make calls on and order payment there of by all or any of the contributories 1or the
tme being settled on the list of the contributories 1o the extent of their liability, tor pavinent
of any money which the Court considers necessary 1o satisly the debis and labilitics ot the
vompany, and the costs, charges and expenses of winding up, and for the adjustment of the
rizhts of the contributories among themselves.

(2} In making the call the Count may take into consideration the probability that some i the

contributories may partly or wholly fail 10 pay the call.

271 Power to order payment into bank:— The Court may order any contributory, purchaser
vr other person from whom maoney is due to the company 1o pay the same into the accoun: of
the otficial liquidator in any scheduled banks as defined in the Bangladesh Bank Order, 1972
(PO Na- 127), instead of 1o the official liquidator and any such order may be enforced in the
same manner as il had made direct payment 1o the official liquidator.

2720 Regulation of account with Court :— Al moneys, bills, hundis, notes and other
sceuntties paid and delivered into the bank where the liquidator of the company may have his
@ecount. m the event of a company being wound up by the Court, shall be subject in all
respect 1o the orders of the Court.

273 Order on contributory conclusive evidence:— (1) An order made by the Court on a

contributory shall, subject to any right of appeal, be conclusive evidence that the money, if

any, thereby appearing to be due or ordered to be paid is due.

(2) Al other pertinent matters stated in the order shall be taken to be truly stated as agains
all persons. and in all proceedings whatsoever.

274, Power to exclude créditors not proving in time:— The Court may fix a time or times
within which creditors are to prave their debts or claims, or 1o be excluded from the benefit
of any distribution made before those debts are proved.

275 Adjustment of right of contributories:— The Court shall adjust the right of the
contributories among themselves, and distribute any surplus among the persons entitied
thereto.

276, Power to order cost:— The Court may. in the event of the company’s assets being

insufficient to satisfy the liabilities, make an order a5 10 the payment, out of the assets, of the

costs. charges and expenses, incurred in the winding up in such order of priority as the Court
thinks just.

277, Dissolution of company:— (1) When the aftiirs of o company have been completely

wound up, the Court shall make an order that the company be dissolved from the date ol the

order, and the company shali be dissoived accordingly.

{2) The order shall be reported within fifteen davs ol the making thereof by the official
liquidator to the Registrar, who shall record in his make books a minute of 1he
dissolution of the company.

(3) I the official liquidator makes default in complying with the requirements of this
section. he shall be hable 10 a fine not exceeding one hundred taka for everyday during
which he is in default.
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Extraordinary Powers of Court

278. Power to summon persons suspected of having property of company:- (1)The Court
may, after it has made a winding up order, summon before it any officer of the company or
person known or suspected to have in his possession any property of the company, or
supposed to be indebted to the company or any person whom the Court deems capable of
giving information concerning the trade, dealing, affairs or property of the company.

(2) The Court may examine him on oath concerning the same, either by word of mouth or on
written interrogatories, and may reduce his answers to writing and require him to sign
them.

(3) The Court may require him to produce any documents in his custody or power relating to
the company; but, where he claims any lien on documents produced by him, the
production shall be without prejudice to that lien, and the Court shall have jurisdiction in
the winding up to determine all questions relating to that lien.

(4) If, any person, so summoned, after being tendered a reasonable sum for his expense,
refuses to come before the Court at the time appointed, not having a lawful impediment
made known to the Court at the time of its sitting and allowed by it, the Court may cause
him to be apprehended and brought before the Court for examination.

279. Power to order public examination of promoters, etc :— (1) When an order has been
made for winding up a company by the Court, and the official liquidator has applied to the
Court stating that in his opinion, a fraud has been committed by any person in the promotion
or formation of the company or by any director or other than officer of the company, in
relation to the company since its formation, the Court may, after consideration of the
application, direct that any person who has taken any part in the promotion or formation of
the company, or has been a director, manager or other officer of the company shall attend
before the Court on a day appointed by the Court for that purpose and be publicly examined
as to the promotion or formation or the conduct of the business of the company, or as to his
conduct and dealings as director, manager or other officer thereof.

(2) The official liquidator shall take part in the examination and for that purposc may, if
specially authorised by the Court in that behalf, employ such legal assistance as may be
sanctioned by the Court.

(3) Any creditor or contributory may also take part in the examination either personally or
by any person entitled to appear before the Court.

(4) The Court may put such questions to the person examined as the Court thinks fit.

(5) The person examined shall be examined on oath, and shall answer all such questions as
the Court may put or allow to be put to him.

(6) A person ordered to be examined under this section may at his own cost employ any
person entitled to appear before the Court, who shall be at liberty to put to him such
questions as the Court may deem just for the purpose of enabling him to explain or
qualify any answers given by him;

Provided that if he is, in the opinion of the Court, exculpated from any charges made or
suggested against him, the Court may allow him such costs as, in its discretion, it may think
fit.

(7) Notes of the examination shall be taken down in writing, and shall be read over to or by,
and signed by, the person examined, and may thereafter be used in evidence against him
in civil proceedings, and shall be open to the inspection of any creditor or contributory at
all reasonable times.

(8) The Court may, if it thinks fit, adjourn the examination from time to time.

(9 :ﬁm examination under this section may, if the Court so directs, and subject to any rules
in this behalf, be held before any District Judge or before any officer of the High Court
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Division being an official referee. master. Registrar or Deputy Registrar and the powers
of the Courts under this section as 1o the conduct of the examination, but not as 1o COsls,
may be exercised by the person before whom the examination is held.

280. Power to arrest absconding contributory:— The Court, at, any time either betore or
alter making a winding up order and on proof of probable cause for believing that a
contributory is or about to quit Bangladesh or otherwise 1o abscond, or 10 remove or coneeal
any of his properny, for the purpose of evading pavment of calls or of avoiding examination
respecting the affairs of the company. may cause the contributory 10 be arrested and his
books and papers and movable property to be seized, and him and them 1o the safe custody
until such times as the Court may order.

281, Saving of other proceedings:— Any powers by this Act conferred on the Court shall be
in additon to and not in restriction of. any existing powers of instituting proceedings against
any contributory or debior of the company, or the estate of any contributory or debtor for the
recovery of any call or other sums.

Enforcement of and Appeal from Orders

282, Power to enforce orders:— All orders made by the Court under this Act may be
enforced in the same manner in which decrees of such Court made in any suit pending
therein may be enforced.

283. Order made in any Court to be enforced by other Courts:— Any order made by the
Court for or in the course of the winding up of a company shall be enforced in any place in
Bangladesh by any other court that would have had jurisdiction in respect of such company if
the registered office of the company had been situated at such place and in the same manner
in all respect as if such order had been made by the court that is hereby required 1o enforce
the same, but in relation o the place where the registered office of the company is situate,
only the court having jurisdiction cover such place shall enforce such order.

284, Mode of dealing with orders to be enforced by other Courts:— Where any order
made by one Court is 10 be enforced by another Court, a certified copy of the order so made
shall be produced 1o the proper officer of the Court required to entorce the same, and the
production of such certified copy shall be sulficient evidence of such order having been
made; and thereupon the last mentioned Court shall take the requisite steps in the matter for
enforcing the order, in the same manner as if it were the order of the Court enlorcing the
same I

285, Appeal from orders:— Re-hearing of, and appeals (rom order or decision made or given
in the matter of the winding up of a company by the Court may be had in the same manner
and subject 1o the same conditions in and subject 1o which appeals may be had from uny
order or decision of the same Court in cases within its ordinary jurisdiction.

Voluntary Winding Up

286. Circumstances in which company may be wound up volunta rily:= (1) A company

may be wound up voluntarily-

(1) when the period, if any, fixed for the duration of the company by the articles Cxpires, or
the event, if any occurs, on the occurrence of which articles provide that the company is
1o be dissolved and the company in general meetings, has passed a resolution requiring
the company 10 be wound up voluntarily ;

() if the company resolves by special resélution that the company be wound up voluntarily ;

(¢) il the company resolves by extra ordinary resolution to the effect that it cannot by reason
of its labilitics continue its-business, and that it is advisable to wind up.
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(2) The expression “resolution for voluntarily winding up” when used hereafter in this Part
means a resolution passed under clause (a), clause (b), or clause (c¢) of this section.

287. Commencement of voluntary winding up:— A voluntary winding up shall be deemed
to commence at the time of the passing of the resolution for voluntary winding up.

288. Effect of voluntary winding up on status of company:— When a company is wound
up voluntarily, the company shall, from the commencement of the winding up, cease to carry
on its business, except so far as may be required for the beneficial winding up thereof :

Provided that the corporate state and corporate powers of the company shall,
notwithstanding anything to the contrary in its articles, continue until it is dissolved.

289. Notice of resolution to wind up voluntarily:— (1) Notice of any special resolution or
extraordinary resolution for winding up a company voluntarily shall be given by the company
within ten days of the passing of the same by advertisement in the official Gazette, and also
in some news paper if any circulating in the district where the registered office of the
company is situate.

(2) If a company makes default in complying with the requirements of this section, it shall
be liable to a fine not exceeding one hundred taka for every day during which the default
continues; and also every officer of the company who knowingly and wilfully authorises
or permits the default shall be liable to a like penalty.

290. Declaration of solvency:— (I) Where it is proposed to wind up a company voluntarily,
the directors of the company or, in the case of a company having more than two directors, the
majority of the directors shall at a meeting of the directors held before the date on which the
notice of the meeting at which the resolution for the winding up the company is to be
proposed are sent out, make a declaration verified by an affidavit to the effect that they have
made a full inquiry into the affairs of the company, and that, having so done, they formed the
opinion that the company will be able to pay its debts in full within a period, not exceeding
three years, from the commencement of the winding up.

(2) Such declaration shall be supported by a report of the company’s auditor on the

company’s affairs, and shall have no effect for the purposes of this Act unless it is
delivered to the Registrar for registration before the date mentioned in sub-section (1).

(3) A winding up, in the case of which a declaration has been made and delivered in
accordance with sub-sections (1) and (2), is in this Act referred to as “members™
voluntary winding up”, and, where a declaration has not been made and delivered as
aforesaid, is in this Act referred to as “creditors voluntary winding up.”

Members® Voluntary Winding Up

291. Provisions applicable to a members® voluntary winding up:— The provisions
contained in section 292 to 296 (both inclusive), shall apply in relation to a members’
voluntary winding up.

292. Power of company to appoint and fix remuneration of liquidator:— (1) The company
in general meeting shall appoint one or more liquidators for the purpose of winding up the
affairs and distributing the assets of the company, and may {ix the remuneration to be paid to
him or them.

(2) On the appointment of liquidator, all the powers of the director shall cease, except so far
as the company in general meeting or the liquidator, sanctions the continuance thereof.

293. Power to fill vacancy in the office of liquidator:— (1) If a vacancy occurs by death,
resignation or otherwise in the office of liquidator appointed by the company, the company in
general meeting may, subject to any agreement with its creditors, fill the vacancy.
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(2) For the purpose of filling in the said vacancy, a general meeting may be convened by any
contributory or, if there were more liquidators than one, by the continuing liquidator.

¢3) The meeting shall be held in the manner provided by this Act or by articles, or in such
manner as may, on application by any contributory or by the continuing liquidators, be
determined by the Court.

294. Power of liquidator to accept shares, etc. as consideration for sale of property of
company:— (1) Where a company is proposed to be. or is in course of being, wound up
altovether voluntarily, and the whole or part of its business or property is proposed to be
wransierred or sold 1o another company., whether 2 company within the meaning of this Act or
not, in this section called *“the transicree company™. the hquidator of the first-mentoned
company, in this section called “the transteror company™. may with the sanction of a special
resolution of that company conferring cither gencral authority on the liquidator or an
authority in respeet of any particular arrangement, receive, in compensation, or parl
compensation for the transfer or sale. shures. policies, or other like interests in the transferce
company. for distribution among the menibers of the transteror company. or may enter into
any other arrangement whereby the members of the transteror company may, in lieu of
receiving cash or shares, policies or other like interests or mn addinon thereto, participate in
the profits ol or receive any other benelit from, the transferee company.

(23 Any sale or other transfer or arrangement in pursuance ol this section shall be binding
on the members of the transf{eror company.

(3) I any member of the transferee company who did not vote in favour of the special
resolution expresses his dissent therelrom in writing addressed to the liquidator and left
at the registered office of the company within seven days alter the passing of the special

«  resolution, he may require the liquidator either to abstain from carrying the resolution
into effect or 1o purchase his interest at a price to be determined by agreement or any
arbitration in manner hercafier provided.

{4) 11 the hquidator elects to purchase the member’s interest, the purchase money must be
paid betore the company is dissolved, and be raised by the liquidator in such manner as
may be determined by special resolution.

(3) A special resolution shall not be invalid, for the purposes of this section by reason only
that it is passed before or concurrently with a resolution for voluntary winding up or for
appointment of liquidators, but il an order is made within a year for winding up the
company by or subject to the supervision of the Court, the special resolution shall not be
valid unléss sanctioned by the Court.

(6) The provisions of the Arbitration Act, 1940 (X ol 1940). other than those restricting the
application of that Act in respect of the subject matter of  the arbitration, shall apply 1o
all arbitrations in pursuance of this section.

295, Duty of liguidator to call general meeting at the end of each year:— (1) In the event
of the winding up continuing for more than one year, the liquidiator shall summon a general
mecting of the company at the end of the first vear from the commencement of the winding
up and ol each succeeding year, or as seon therealler as may be convenient within ninety
days. of the close of the year, and shall Jay before the meeting an account of his acts and
dealings and of the conduct of the winding up during the proceeding year and a statement in
the prescribed form containing the prescribed particulars with respect to the position of the
hquidation.

(2) 11 the liguidator fails to comply with this section, he shall be liable to a fine not

exceeding five hundred taka.

296. Final meeting and dissolution:— (1) As soon as the altairs of the company are fully
wound up, hiquidator shall make up an account of the winding up showing how the winding
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up has been conducted and the property of the company has been disposed of, and thereupon
shall call a general meeting of the company for the purpose of laying before it the account,
and giving explanation thereof.

(2) The meeting shall be called by advertisement specifying the time, place and object there
of, and published one month at least before the meeting in the manner specified in sub-
section (1) of section 289 for publication of a notice under that sub-section;

(3) Within one week after the meeting the liquidator shall send to the Registrar a copy of the
account and shall make a return to him of the holding of the meeting and of its date, and
if the copy is not sent or the return is not made in accordance with this sub-section, the
liquidator shall be liable to a fine not exceeding one hundred taka for every day during
which the default continues:

Provided that, if a quorum is not present at the meeting the liquidator shall in lieu of the
said return make a return that the meeting was duly summoned and that no quorum was
present thereat, and upon such a return being made the provisions of this sub-section as to the
making of the return shall be deemed to have been complied with.

(4) The Registrar on receiving the account and either of the returns mentioned in sub-section
(3) shall forthwith register them and on the expiration of three months from the
registration of the return the company shall be deemed to be dissolved :

Provided that the Court may, on the application of the liquidator or of any other person who
appears to the Court to be interested, make an order deferring the date at which the
dissolution of the company is to effect for such time as the Court thinks fit.

(5) It shall be the duty of the person on whose application an order of the Court under sub-
section (4) is made, within twenty-one days after the making of the order, to deliver to
the Registrar a certified copy of the order for registration and if that person fails so to do
he shall be liable to a fine not exceeding one hundred taka for every day during which
the default continues.

Creditor’s Voluntary Winding Up

297, Provision applicable to a voluntary winding up:— The provisions contained in
sections 298 to 305, both inclusive, shall apply in relation to a creditor’s voluntary winding
up.

298. Meeting of creditors:— (1) The company shall cause a meeting of the creditors of the
company to be summoned for the day, or the day next following the day, on which there is to
be held the meeting at which the resolution for voluntary winding up is to be proposed, and
shall cause the notices of the said meeting of creditors to be sent by post to the creditors
simultaneously with the sending of the notice of the said meeting of the company at which
such resolution will be proposed.

(2) The company shall also cause notice of the meeting of the creditors be advertised in the
manner specified in sub-section (1) of section 289 for the publication of a notice under
that sub-section.

(3) The directors of the company shall-

(a) cause a Tull statement of the position of the company’s atfairs ogether with a list of
the creditors of the company and the estimated amount of their claims to be laid
before the meeting of creditors to be held as aforesaid ; and

(b) appoint one of their number to preside at the said meeting.

(4) It shall be the duty of the director appointed to preside at the meeting of creditors to
attend the meeting and to preside thercat.

(5) If the meeting of the company at which the resolution for voluntary winding up is to be
proposed is adjourned and the resolution is passed at an adjourned mecting, any
resolution passed at the meeting of the creditors held in pursuance of sub-section (1)
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shall have effect as if it bad been passed immediately after the passing of the resolution
for winding up of the company.

{6) It default i1s made-
{a) by the company in complymg with sub-sections (1) and (2):
{b) by the board of directors of the company in camplying with sub- section (31,
{¢) by any director of the company in complying with sub-section (4),
the company., every member of the board of directors or director, as the case may be,
shall be hable 10 @ fine not exceeding five thousand taka and, in the case of detault by the
company, every officer of the company who 1s in default shall be hable to the Tike
penaliv.

299, Appointment of liguidator:- The creditors and the company at their respective
meetings mentioned in section 298 may nomimate a person to be liguidator for the purpose of
windmg up the affairs and distributing the assets of the company. and if the creditors and the
company nonnate different persons, the person nominated by the creditors shall be the
liquidator, and if no person is nommated by the creditors the person. il any. nominated by the
company shall be liquidator:

Provided that in the case ot different persons being nomimated. any director, member or
creditor of the company mayv. within seven dayvs atter the date on whach the nomimation was
made by the creditors, apply to the Court for an order either directing that the person
nominaied as hquidator by the company shall be liguidator instead of or jointly with the
person nominated by the ereditors, or appointing some other person o be liquidator mstead
ol the person appainted by the creditors.

300. Appointment of committee of inspection:— The creditors at the meeting to be held
pursuance of section 298 or at any subsequent meeting may, if they think fit, appoint a
committee of inspection consisting of not more than five persons and if such a commitiee is
appointed the company may. either at the meeting at which the resolution for voluntary
winding up 1s passed or at anytime subsequently in general meeting, appoint such number ol
persons as they think 13t to act as members of the commitiee not exceeding five in number

Provided that the ereditors may, 1 they think i1, resobve that all or any of the persons so
appointed by the company to be members of” the committee of inspection and, if the creditors
so resolve, the persons mentioned in the resolution shall not. unless the Court otherwise
directs. be gqualified to remain or 1o act as members of the committee, and on any application
to the Court made under this provision the Court may. il it thinks {it, appoint other persons 1o
act as such members in place of the persons mentioned in the resolution.

301. Fixing of liquidators remuneration and cessation of directors’ powers. The committee of
mspection, or it there is no such committee, the ereditors may fix the remuneration to be pud
1o the hiquidator or liquidators, and where the remuneration is not so fixed. it shall be deternined
by the Court.

(2) On the appointment of a liquidator, all the powers of the direciors shall cease, exeept so
| { I

Far s the committee of inspection, or if there is no such commutiee, the ereditors sanction
the continuance thereof.

302, Power to fill vacancy in the office of liquidator:— 11 a vacancy occurs by death.
resignation or otherwise, in the office of a liquidator then the vacancy may be filled i by the
Court when the hiquidator was appoimnted by the Court or by the creditors where the ligudator
was appointed by creditors.

303. Application of section 294 to a creditors voluntary winding up:— The provisions of
section 294 shall apply in the case of a ereditors voluntary winding up as in the case of a
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members voluntary winding up with the modification that the powers of the liquidator under
the said section shall not be exercised without the sanction ecither of the Court or of the
committee of inspection.

304. Duty of liquidator to call meetings of company and of creditors at the year end:—
(1) In the event of the winding up continuing for more than one year, the liquidator shall
summon a general meeting of the company and a meeting of creditors at the end of the first
year from the commencement of the winding up, and of each succeeding year, or as soon
thereafter as may be convenient and shall lay before the meetings an account of his acts and
dealing and of the conduct of the winding up during the preceding year and a statement in the
prescribed form containing the prescribed particulars with respect to the position of the
winding up.

(2) If the liquidator fails to comply with this section, he shall be liable to a fine not

exceeding five hundred taka.

305. Final meeting and dissolution:— (1) As soon as the affairs of the company are fully
wound up, the liquidator shall make up an account of the winding up showing how the
winding up has been conducted and the property of the company has been disposed of, and
thercupon shall call a general meeting of the company and a meeting of the creditors, for the
purpose of laying the account before the meetings and giving any explanation thereof.

(2) Each such meeting under sub-section (I) shall be called by advertisement specifying the
time, place and object thereof and published one month at least before the meeting in the
marnner specified in sub-section (1) of section 289 for the publication of a notice under
that sub-section.

(3) Within one week afler the date of the meetings, or, if the meetings are not held on the
same date, after the date of the later meeting, the liquidator shall send to the Registrar a
copy of the account, and shall make a return to him of the holding of the meetings and of
their dates, and if the copies are not sent or the return is not made in accordance with this
sub-section, the liquidator shall be liable to a fine not exceeding one hundred taka for
every day during which the default continues:

Provided that, if a quorum, which for the purpose of this section shall be two person, is
not present at either of such meetings the liquidator shall, in licu of such return, make a return
that the meeting was duly summoned and that no quorum was present thereat, and upon such
a return being made the provisions of this sub-section as to the making of the return shall, in
respect of that meeting be deemed to have been complied with in respect of cach such
mecting,

(4) The Registrar on receiving the account and any of the returns mentioned in sub-section

(3), shall forthwith register them, and on the expiration of three months (rom the

registration thereof the company shall be deemed to be dissolved:

Provided that the Court may, on the application of the liquidator or of any other person
who appears to the Court to be interested, make an order deferring the date at which the
dissolytion of the company is to take effect for such time as the Court thinks fit.

(5) Itshall be the duty of the person on whose application an order of the Court under sub-
section (4) is made, within twenty one days after the making of the order, to deliver to
the Registrar a certified copy of the order for registration and if that person fails to do so,
he shall be liable to a fine not exceeding one hundred taka for every day during which
the default continues.

General Provision for Voluntary Winding Up

306. Provisions applicable to every voluntary winding up:— The Provisions contained in
section 307 to 314, both inclusive, shall apply to every voluntary winding up whether a
members or a creditor’s winding up.
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307. Distribution of property of company:— Subject to the provisions of this Act as to
preferential payments, the property of a company shall, on its winding up, be applied in
satisfaction of its liabilities pari passu and, subject, to such application, shall unless the
articles otherwise provide, be distributed among the members according to their rights and
interests in the company.

308. Powers and duties of liquidator in voluntary winding up:- (I) The liquidator may-

(a) in the case of a members voluntary winding up, with the sanction of an extraordinary
resolution of the company, and in the case of a creditors’ voluntary winding up, with
the sanction of either the Court or the committee of inspection. exercise any of the
powers given by clauses (d), (e), (f) and (h) of section 262 to a liquidator in a
winding up; but the exercise by the liquidator of the powers given by this clause
shall be subject to the control of the Court and any creditor or contributory may

apply to the Court with respect to any exercise or proposed exercise of any of these
powers;

(b) without the sanction referred to in clause (a), exercise any of the other powers by
this Act given on the liquidator in a winding up by the Court;

(c) exercise the power of the Court under this Act of settling a list of contributories, and
the list of contributories shall be prima facie evidence of the liability of the persons
named therein to be coutributories;

(d) exercise the power of the Court of making calls on shares or otherwise;

(e) summon general meetings of the company for the purpose of obtaining the sanction

of the company by special or extraordinary resolution or for any other purpose he
may think fit.

(2) The liquidator shall pay the debts of the company and shall adjust the rights of the
contributories among themselves.

(3) When several liquidators are appointed, any power given by this Act may be exercised
by such one or more of them as may be determined at the time of the appointment, or, in
default of such determination, by any number not less than two.

309. Power of Court to appoint and remove liquidator in voluntary winding up:— (1) If,
from any cause whatever, there is no liquidator acting, the Court may appoint a liquidator.

(2} The Court may, on cause shown, remove a liquidator and appoint another liquidator, and,

in case of such removal, shall immediately send a copy of the removal order to the
removed liquidator.

310. Notice by liquidator of his appoeintment:— (1) The liquidator shall, within twenty-one
days after his appointment, deliver to the Registrar for registration a notice of his
appointment in the form prescribed.

(2) If the liquidator fails to comply with the requirements of this section, he shall be liable to
2 [ine not exceeding one hundred taka for every day during which the default continues.

311. Arrangement when binding on creditors:— Any arrangement entered into between a
company about to be, or in the course of being, wound up and its creditors shall, subject to
the right of appeal under sub-section (2) be binding on the company if sanctioned by an
extraordinary resolution, and also on the creditors if acceded to by three-fourths in number
and value of the creditors.

(2) Any creditor or contributory may, within three weeks from the completion of the
arrangement, appeal to the Court against it, and the Court may thereupon, as it thinks
Just, amend, vary or confirm the arrangement.
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312. Power to apply to court to have questions determined of powers exercised:— (1) The
liquidator or any contributory or creditor may apply to the Court to determine any question
arising in the winding up of a company, or to exercise, as respects the enforcing of calls,
staying of Proceedings or any other matter all or any of the powers which the Court might
exercise if the company were being wound up by the Court.

(2) The liquidator or any creditor or contributory may apply for an order setting aside any
attachment, distress or execution put into force against the estate or effects of the
company after the commencement of the winding up.

(3) The application under sub-section (2) shall be made-

(a) if the attachment, distress or execution is levied or put into force by the High Court
Division, to the High Court Division; and

(b) if the attachment, distress or execution is levied or put into force by any other Court,
to the Court having jurisdiction to wind up the company.

(4) The Court, if satisfied that the determination of the question of the required exercise of
power or the order applied for will be just and beneficial, may accede wholly or partially
to the application on such terms and conditions as it thinks fit, or may make such other
order on the application as it thinks just.

313. Cost of voluntary winding up:— All costs, charges and other expenditure properly
incurred in the winding up including the remuneration of the liquidator, shall, subject Lo the
rights of secured creditors, if any, be payable out of the assets of the company in priority to
all other claims.

314, Saving for rights of creditors and contributories:— The winding up of a company
shall not bar the right of any creditor or contributory to apply for a winding up by the Court,
but in the case of an application by a contributory the Court must be satisfied that the rights
of the contributories will be prejudiced by a voluntary winding up.

315. Power of Court to adopt proceeding of volun tary winding up:— Where a company is
being wound up voluntarily and an order is made for winding up by the Court, the Court
may, if it think fit, by the same or subsequent order, provide for the adoption of all or any of
the proceedings in the voluntary winding up and also for any incidental or conscquential
situation.

Winding Up Subject to Supervision of Court

316. Power to order winding up subject to supervision:— When a company has by special
or extraordinary resolution, resolved to wind up voluntarily, the Court may make an order
that the voluntary winding up shall continue, but subject to such supervision of the Court,
and with such liberty for creditors, contributories or others to apply to the Court and
generally on such terms and conditions as the Court thinks just.

317. Effect of petition for winding up subject to supervision:— A petition for continuance
of a voluntary winding up subject to the supervision of the Court shall, for the purpose of
giving jurisdiction to the Court over suits, be deemed to be a petition for winding up by the
Court,

318. Court may have regard to wishes of creditors and contributories:— (1) The Court
may, in deciding between a winding up by the Court and winding up subject to supervision,
in the appointment of liquidator, and in all other matter relating to the winding up subject to

- supervision, have regard to the wishes of the creditors or contributories as proved to it by any
sufficient evidence.
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319. Power of Court to appoint and remove liquidators:— (I) Where an order is made for a
winding up subject to supervision, the Court may by the same or any subsequent order
appoint any additional liquidator.

(2) A liquidator appointed by the Court under this section shall have the same powers, be
subject to the same obligations and in all respects stand in the same position as if he had
been appointed by the company.

(3) The Court may remove any liquidator so appointed by the Court or any liquidator
continued under the supervision order and fill any vacancy occasioned by the removal or
by death or resignation.

320. Effect of supervision order:— (1) Where an order is made for a winding up subject to

supervision, the liquidator may, subject to any restrictions imposed by the Court, exercise all

his powers, without the sanction or intervention of the Court, in the same manner as if the
company were being wound up altogether voluntarily.

(2) Except as provided in sub-section (1), and save for the purposes of section 279, any order
made by the Court for a winding up subject to the supervision of the Court shall for all
purposes, including the staying of suits and other proceeding, be deemed to be an order
of the Court for winding up of the company by the Court, and shall confer full authority
on the Court to make calls or to enforce calls made by the liquidators, and to exercise all
other powers which it might have exercised if an order had been made for winding up the
company altogether by the Court. -

(3) In the construction of the provisions whereby the Court is empowered to direct any act or
thing to be done to or in favour of the official liquidator, the expression “official
liquidator” shall be deemed to mean the liquidator conducting the winding up subject to
the supervision of the Court.

321. Appointment of liquidators subject to supervision to the office of official
liquidators:— Where an order has been made for the winding up of a company subject to
supervision, and an order is afterwards made for winding up by the Court, the Court may, by
the last-mentioned order or by any subsequent order, appoint the liquidators for the first
mentioned winding up or any of them either provisionally or permanently, and either with or
without the addition of any other person, to be official liquidator in the winding up by the
Court.

Supplemental Provisions

322. Avoidance of transfers, cte. after commencement of winding up:— (1) In the case of
voluntary winding up, every transfer of shares, except transfers made to or with the sanction
of the liquidator, and every alteration in the status of the members of the company made after
the commencement of the winding up shall be void.

(2) In the case of a winding up by, or subject to the supervision of the Court, every
disposition of the property, including actionable claims of the company, and every
transfer of shares, alteration in the status of its members, made afler the commencement

_of the winding up shall, unless the Court otherwise orders be void.

323. Debts of all descriptions to be proved:— In every winding up, subject in the case of
insolvent companies to the application in accordance with the provisions of this Act or the
law of insolvency, all debts payable on a contingency, and all claims against the company,
present or future, certain or contingent, shall be admissible to proof against the company, a
just estimate being made, so far as possible, of value of such debts or claims as may be
subject to any contingency or for some other reason do not bear a certain value.

324. Application of insolvency rules in winding up of insolvent companies:— In the
winding up of an insolvent company the same rules shall prevail and be observed with regard
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to the respective rights of secured and unsecured creditors and to debts probable and the
valuation of annuities and future and contingent liabilities as are in force for the time being
under the law of insolvency with respect to the estate of persons adjudged insolvent; and all
persons who in any such case would be entitled to prove for and receive dividends out of the
assets of the company may come in under the winding up, and make such claims against the
company as they respectively are entitled to by virtue of this section.

325. Preferential payments:— (1) In a winding up there shall be paid in priority to all other
debts- )

(a) all revenue, taxes, cesses and rates, whether payable to the Government or to a local
authority due from the company at the date, specified in sub-section (5), hereinafter
referred in this sub-section as the said date and having become due and payable
within the twelve months next before the said date;

(b) all wages or salary of any clerk and other servant in respect of service rendered to
the company within the two months next before the said date, not exceeding one
thousand taka for each clerk or servant

(c) all wages of any labourer or workman, not exceeding five hundred for each, whether
payable for the time or piece-work, in respect of services rendered to the company
within the two months next before the said date;

(d) compensation payable under the Workmen’s Compensation Act, 1923 (VILL ol
1923), in respect of the death or disablement of any officer or employee of the
company;

(¢) all sums due to any employee from a provident fund, a pension fund, a gratuity fund
or any other fund for the welfare of the employees maintained by the company; and

(1) the expenses of any investigation held in pursuance of clause (¢) of section 195 of
this Act.

(2) The debts mentioned in sub-section (1) shall-

(a) rank equally among themselves and be paid in full, unless the asscts are insufficient
to meet them, in which case they shall abate in equal proportion; and

(b) so far as the assets of the company available for payment of general creditors arc
insufficient to meet them, have priority over the claims of holders of debentures
under any floating charge created by the company, and be paid accordingly out of
any property comprised in or subject to that charge.

(3) Subjeet to the retention of such sums as may be necessary for the costs and expenses of

the winding up, the foregoing debts shall be discharged forthwith so far as the assets are
sulficient to meet them.

(4) Inthe event of any person distraining or having distrained on any goods or effects of the
company within threc months next before the date of a winding up order, the debts to
which priority is given by this section shall be a first charge on the goods or effects so

distrained on the proceeds of the sale thereof.

Provided that in respect of any money paid under any such charge the said persons shall
have the same rights of priority as the person to whom the payment is made.
(5) The date referred to in sub-section (1) (a) is—

(a) in the case of a company ordered 1o be wound up compulsorily which had not

previously commenced to be wound up voluntarily the date of the winding up order:
and

(b) in any other case, the date of the commencement of the winding up.

326. Disclaimer of property:— (1) Where any part of the property of a company which is
being wound up consists of land of any tenure burdened with onerous covenants, of shares, or
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stock in other companies, of unprofitable contracts or of any other property that is unsaleable,
or not readily saleable, by reason of its binding the possessor thereof to the performance of
any onerous act, or to the payment of any sum of money, the liquidator of the company,
notwithstanding that he had endeavoured to sell or has taken possession of the property, or
had exercised any act of ownership in relation thereto, may with the leave of the Court and
subject to the provisions of this section , by writing signed by him at any time within twelve
months after the commencement of the winding up or such extended period as may be
allowed by the Court, disclaim the property :

Provided that, where any such property has not come to the knowledge of the liquidator
within one month after the commencement of the winding up, the power under this section of
disclaiming the property may be exercised at any time within twelve months after he has
become aware thereof or such extended period as may be allowed by the Court.

(2) The disclaimer shall operate to determine, as from the date of disclaimer, the rights,
interests, and liabilities of the company, and the property of the company, in or in respect
of the property disclaimed, but shall not, except so far as is necessary for the purpose of
releasing the company and the property of the company from liability, affect the rights or
liabilities of any other person.

(3} The Court, before or on granting leave to disclaim, may require such notice to be given
to persons interested and impose such terms as a condition or granting leave, and make
such other order in the matter as the Court thinks just.

(4) The liquidator shall not be entitled to disclaim any property under this section in any
case where an application in writing has been made to him by any persons interested in.
the property requiring him to decide whether he will or will not disclaim, and the
liquidator has not within a period of thirty days after the receipt of the application or
such further time as may be allowed by the Court, given notice to the applicant that he
intends to apply to the Court for leave to disclaim, and in the case of a contract, il the
liquidator, afier such an application as aforesaid, does not within the said period or
further period disclaim the contract, the company shall be deemed to have adopted it.

(5) The Court may, on the application of any person who is, as against the liquidator,
entitled to the benefit or subject to the burden of a contract made with the company,
make an order rescinding the contract on such terms as to payment by either party of
damages, for the nonperformance of the contract, or otherwise as the Court thinks just,
and any damages payable under the order to any such person may be proved by him as
debt in the winding up.

(6) The Court may, on an application by any person who either claims any interest in any
disclaimed property or is under any liability not discharged by this Act in respect of any
disclaimed property and or hearing any such persons as thinks fit, make an order for the
vesting of the property in or the delivery of the property to any persons entitled thereto
or to whom it may seem just that the property should be delivered by way of
compensation for such liability as aforesaid, or a trustee for him and on such terms as the
Court thinks just; and on any such vesting order being made, the property comprised
therein shall vest accordingly in the person thercin named in that behalf without any
conveyance or assignment for the purpose :

Provided that, where the property disclaimed is of a leasehold nature, the Court shall not
make a vesting order in favour of any person claiming under the company whether as under-
lessee or as mortgagee expect upon the terms of making that person—

(a) subject to the same liabilitics and obligations as those to which the company was

subject under the lease or mortgage in respect of the property at the commencement
of the winding up; or

(b) if the Court thinks fit, subject only to the same liabilities and obligations as if the
lcase had been assigned to that person at that date;
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and in either, if the case so requires, as if the lease had comprised only the property
comprised in the vesting order and any mortgagee or under lessee declining to accept a
vesting order upon such terms shall be excluded from all interest in and security upon
the property, and, if there is no person claiming under the company who is willing to
accept an order upon such terms, the Court shall have power to vest the estate and
interest of the company in the property in any person liable, either personally or in
representative, and either alone or jointly with the company, to perform the lessee's
covenants in the lease, freed and discharged from all estates, incumbrances and interests
created therein by the company.

(7) Any person injured by the operation of a disclaimer under this section shall be deemed to
be a creditor of the company to the amount of the injury, and may accordingly prove the
amount as a debt in the winding up.

327. Fraudulent preference:— (1) Any transfer, delivery of goods, payment, execution or
other act relating to property which would, if made or done by or against an individual, be
deemed in his insolvency a fraudulent preference, shall if made or done by or against a
company, be deemed in the event of its being wound up a fraudulent preference of its
creditors and be invalid accordingly.

(2) For the purpose of this section, the presentation of a petition for winding up in the case
of winding up by or subject to the supervision of the Court, and a resolution for winding
up in the case of a voluntary winding up, shall be deemed to correspond with the act of
insolvency in the case of an individual.

(3) Any transfer or assignment by a company of all its property to trustees for the benefit of
all its creditors shall be void.

328. Avoidance of certain attachments, executions, ete:— (1) Where any company is
being wound up by or subject to the supervision of the Court, any attachment, distress or
excecution put in force without leave of the Court against the estate or effects of any sale held
without leave of the Court of any properties of the company after the commencement of the
winding up shall be void.

(2) Nothing in this scction applies to proceedings by the Government.

329. Effect of charge created after commencement of winding up:— A floating charge on
the undertaking or property of the company created within ninety days of the commencement
of the winding up shall, unless it is proved that the company immediately alier the creation of
the charge was solvent, be invalid except to the amount of any cash paid to the company at
the time of or subsequently to the creation of, and in consideration for, the charge, together
with interest on that amount at the rate of five percent, per annum.

330. General scheme of liquidation may be sanctioned:— (1) The liquidator may with the
sanction of the Court when the company is being wound up by the Court or subject to the
supervision of the Court, and with the sanction of an extraordinary resolution of the company
in the case of a voluntary winding up, do the following things or any of them:-

(i) pay to any classes of creditors in full;

(ii) make any compromise or arrangement with creditors or persons claiming to be
creditors or alleging themselves to have any claim, present or future, whereby the
company may be rendered liable;

(iii) compromise all calls and liabilities to calls, debts and liabilities, capable of
resulting in debts, and all claims, present or future, certain or contingent, subsisting
or supposed to subsist between the company and a contributory or alleged
contributory or other debtor or person apprehending liability to the company, and
all questions in any way relating to or affecting the assets or the winding up of the
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company, on such terms as may be agreed, and take any security for the _discharge
of any such call, debt, liability or claim, and give a complete discharge in respect
thereof. i

(2) The exercise by the liquidator of the powers under this section shall be subject to the
control of the Court, and any creditor or contributory may apply to the Court with respect
to any exercise or proposed exercise of any of these powers.

331. Power of Court to assess damages against delinquent directors, etc:— (1) Where, in
the course of winding up a company it appears that any person who has taken part in the
formation or promotion of the company or any past or present director, manager or
liquidator, or any officer of the company has misapplied or retained or become liable or
accountable for any money or property of the company, or been guilty of any misfeasance or
breach of trust in relation to the company, the Court may, on the application of the liquidator
or of any creditor or contributory made within three years from the date of the first
appointment of a liquidator in the winding up or of the misapplication, retainer misfeasance
or breach of trust, as the case may be, whichever is longer, examine of the conduct of the
promoter, director, manager, liquidator or officer and may compel him to repay or restore the
money or property or any part there of respectively with interest at such rate as the Court
thinks just, or to contribute such sum to the assets of the company by way of compensation in
respect of the misapplication, retainer, misfeasance of breach or trust, as the Court thinks
Just,

(2) This section shall apply notwithstanding that offence is one for which the offender may
be criminally prosecuted.

332. Penalty for falsification of books:— If any director, manager, officer or contributory of
any company being wound up destroys, mutilates, alters or falsifies or fraudulently secrets
any books, papers or securities or makes or is privy to the making of any false or fraudulent
entry in any register book of account or document belonging to the company with intent to
defraud or deceive any person, he shall be liable to imprisonment for a term which may
extend to seven years, and shall also be liable to fine.

333. Prosccution of delinquent directors:— (1) If it appears to the Court in the course of a
winding up by, or subject to the supervision of, the Court that a past or present director,
manager or other officer, or any member of the company has been guilty of any offence in
relation 1o the company for which he is criminally liable, the Court may, either on the
application of any person interested in the winding up or of its own motion, direct the
liquidator either himself to prosecute the offender or to refer the matter to the Registrar.

(2) If it appears to the liquidator in the course of a voluntary winding up that any past or
present director, manager or other officer or any member of the company has been guilty
of any offence in relation to the company for which he is criminally liable, he shall
forthwith report the matter to the Registrar and shall furnish to him such information and
give to him such access to facilities for inspecting and taking copies of any documents,
being information, or documents in the possession or under the control of the liquidator
relating to the matter in question, as he may require.
(3) Where any report is made under sub-section (2) to the Registrar, he may, if he thinks fit,
- refer the matter to the Government for further inquiry, and the Government shal
hereupon investigate the matter and may, if they think it expedient, apply to the Court for
an order conferring on any person designated by the Government for the purpose with
respect to the company concerned all such powers of investigating the affairs of the
company as are provided by this Act in the case of a winding up by the Court.

(4) 'If on any report to the Registrar under sub-section (2) it appears to him that the case is
not one in which proceedings ought to be taken by him, he shall inform the liquidator
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accordingly, and thereupon, subject to the previous sanction of the Court, the liquidator
may himself take proceedings against the offender.

(5) If it appears to the Court in the course Qf a voluntary winding up that any past or present
director, manager or other officer or any member of the company has been guilty as
aforesaid and that no report with respect to the matter has been made by the liquidator to
the Registrar, the Court may, on the application of any person interested in the windimg
up or of its own motion direct the liquidator to make such a report, and on a report being
made accordingly, the provision of this section shall have effect as though the report has
been made in pursuance of the provisions of sub-section (2).

(6) If a matter is reported or referred to the Registrar under this section and he considers that
prosecution ought to be instituted there on, he shall place the papers before the Attorney
General or the public prosecutor and shall if advised to do so, institute proceedings:

Provided that no prosecution shall be undertaken without first giving the accused person
an opportunity of making a statement in writing to the Registrar and of being heard thereon.

(7) Notwithstanding anything contained in the Evidence Act, 1872 (1 of 1872) when any
proceedings are instituted under this section it shall be the duty of the liquidator and of
every officer and agent of the company past and present, other than the defendant in the
proceedings, to give all dssistance in connection with the prosecution which he is
reasonably able to give, and for the purposes of this sub-section the expression “agent” in
relation to a company shall be deemed to include any banker or legal adviser of the
company and any person employed by the company as auditor, whether that person is or
is not an officer of the company.

(8) If any person fails or neglects to give assistance in manner required by sub-section (7).
the Court may, on the application of the Registrar direct that person to comply with the
requirements of the said sub-section, and where any such application is made with
respect to a liquidator, the Court may, unless it appears that the failure on neglect to
comply was due to the liquidator not having in his hands sufficient assets of the company
to enable him so to do, direct that the costs of the application shall be borne by the
liquidator personally.

334. Penalty for false evidence:— I any person, upon any examination upon oath authorised
under this Act, or in any affidavit, deposition or solemn affirmation, in or about the winding
up of any company under this Act, or otherwise in or about any matter arising under this Act
intentionally gives false evidence, he shall be liable to imprisonment for a term which may
extend to seven years, and shall also be liable to fine.

335. Penal provisions:— (1) I any person, being a past or present director, managing agent,
manager or other officer of a company which at the time of the commission of the alleged
offence is being wound up in any manner—

(a) does not to the best of his knowledge and belief fully and truly discover to the liquidator
all the property, movable and immovable of the company, and how and to whom and for
what consideration and when the company disposed of any part thereof, except such part
as has been disposed of in the ordinary way of the business of the company, or

(b) does not deliver up to the liquidator, or as he directs, all such part of movable and
immovable property of the company as in his custody or under his control, and which he
is required by law to deliver, or

(c) does not deliver to the liquidator, or as he directs, all books and papers in his custody or

under his control belonging to the company and which he is required by law to deliver,
or

(d) within twelve months next before the commencement of the winding up or at any time
thereafter, conceals any part of the property of the company to the value of one hundred
taka or up wards or conceals any debt due to or from the company, or
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within twelve months next before the commencement of the winding up or at any time
thereafter fraudulently remove any part of the property of the company to the value of
one hundred taka or upwards, or

makes an material omission in any statement relating to the affairs of the company, or

knowing or believing that a false debt has been proved by any person under winding up,
fails within the period of a month to inform the liquidator thereof, or

after the commencement of the winding up prevents the production of any book or paper
affecting or relating to the property or affairs of the company, or

within twelve months next before the commencement of the winding up or any time

_thereafter, conceals, destroys, mutilates or falsifies, or is privy to the concealment,

€)

(k)

O

(m)

(n)

(0)

(p)

destruction, mutilation or falsification of any book or paper affecting or relating to the
property or affairs of the company, or

within twelve months next before the commencement of the winding up or at any time
thereafter makes or is privy to the making of any false entry in any book or paper
affecting or relating to the property or affairs of the company, or,

within twelve months next before the commencement of the winding up or at any time
thereafter fraudulently parts with, alters or makes any omission in, or is privy to the
fraudulent parting with, altering or making any omission in, any document affecting or
relating to the property or affairs of the company, or

after the commencement of the winding up or at any meeting of the creditors of the
company within twelve months next before the commencement of the winding up,

attempts to account for any part of the property of the company by fictitious losses or
expenses, or

within twelve months next before the commencement of the winding up or at any time
thereafter by any false representation or other fraud obtained any property for or on
behalf of the company on credit which the company does not subsequently pay, or

within twelve months next before the commencement of the winding up or at any time
thereafter under the false pretence that the company is carrying on its business, obtains
on credit, for or on behalf of the company any property which the company does not
subsequently pay for, or

within twelve months next before the commencement of the winding up or at any time
thereafter pawns, pledges or disposes of any property of the company which has been
obtained on credit and has not been paid for, unless such pawning, pledging or disposing
is in the ordinary way of the business of the company, or

is guilty of any falsc representation or other fraud for the purpose of obtaining the
consent of the creditors ol the company or any of them through an agreement with
reference to the affairs of the company or to the winding up,

he shall be punishable, in the case of the offence mentioned in clauses (m), (n)  and (o)
with imprisonment for a tcrm not exceeding seven years, and, in the case of any oflence,
mentioned in other clauses with imprisonment for a term not exceeding two years :

-Provided that it shall be a good defence to a charge under any of clauses (b), (¢), (d), (1),
(n) and (o), if the accused proves that he had no intention to defraud, and to a charge under

any

of the clauses (a), (h), (i) and (j), il he proves that he had no intention to conceal the state

of affairs of the company ‘or to defeat the law.

@

Where any person pawns, pledges or disposes of any property in circumstances which
amount to an offence under clause (0) of sub-section (1), every person who takes in
pawn or pledge or otherwise receives the property knowing it to the pawned, pledged or
disposed of in such circumstances as aforesaid shall be punishable with imprisonment
for a term not exceeding three years.
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336. Meeting to ascertain wishes of creditors or contributoriesi— (1) where by this Act the
Court is authorised in relation to winding up to have regard to the wishes of creditors or
contributories, as proved to it by any sufficient evidence, the court may, if it thinks for
the purpose of ascertaining those wishes direct meetings of the creditors or contributories
to be called, held and conducted in such manner as thie Court directs, and may appoint a
person to act as Chairman of any such meeting and to report the result thereof to the
Court. )

(2) In the case of creditors, regard shall be had to the value ofeach creditor’s debt.

(3) In the case of contributories, regard shall be had to the number of votes conferred on
each contributory by the articles.

337. Evidentiary value of documents of company:— Where any company is being wound
up, all documents of the company and of the liquidator shall as between the contributories of
the company, be prima-facie evidence of the truth of all matters purporting to be therein
recorded.

338. Inspection of documents:— After an order for a winding up by or subject to the
supervision of the Court, the Court may make such order for inspection by creditors and
contributories of the company “of its documents as the Court thinks just, and any documents
in the possession of the company may be inspected by creditors or contributories
accordingly, but not, further or otherwise.

339. Disposal of documents of company:— (1) When a company has been wound up and is
about to be dissolved, the documents of the company and of the liquidators may be disposed
of as follows, that is to say:

(1) in the case ol a winding up by or subject to the supervision of the Court, in such way as
the Court direets;

(b) in the case of voluntary winding up, in such way as the company by extraordinary
resolution directs.

(2) After three years from the dissolution ol the company, no responsibility shall rest on the
company or the liquidators, or any person to whom the custody of the documents has
been committed, by reason of the same not being forthcoming to any person claiming 1o
be interested therein,

140. Power of Court to declare dissolution of company void:— (1) Where a company has
been dissolved, the Court may, at any time within two years of the date of the dissolution on
an application being made for the purpose by liquidator of the company or by any other
person who appears to the Court to be intercsted, make an order upon such terms as the Court
thinks fit, declaring the dissolution te have been void, and thercupon such proceedings may
be taken as might have been taken if the company had not been dissolved.

(2) It shall be the duty of the person on whose application the order was made, within
twenty-one days after the making of the order, to file. with the Registrar a certificd copy
of the order and if that person fails so to do, he shall be liable to a finc not exceeding one
hundred taka for everyday during which the default continues.

341. Information as to pending liquidations:— Where a company is being wound up, if the
winding up is not concluded one year after its commencement, the liquidator shall, once a
year and at intervals of not more than twelve months until the winding up is concluded, file
in the Court or with the Registrar, as the case may be, a statement in the prescribed form and

containing the prescribed particulars with respect to the proceeding in and the position of the
liquidation,

(2) Any person stating himself in writing to be a creditor or contributory of the company
shall be entitled, by himself or by his agent, at all reasonable times, on payment of the
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prescribed fee, to inspect the statement and to receive a copy thereof or extract therefrom; but
any person untruthfully so stating himself to be a creditor or contributory shall be deemed to
be guilty of an offence under section 182 of the Penal Code (XLV of 1860), and shall be
punishable accordingly on the application of the liquidator.

(3) If a liquidator fails to comply with the requirements of this section, he shall be liable to a
fine not exceeding one thousand taka for each day during which the default continues.

(4) When the statement is filed in Court, a copy shall simultaneously be filed with the
Registrar and shall be kept by him alongwith other records of the company.

342. Payment of liquidator into bank:— (1) Every liquidator of a company which is being
wound up by the Court shall, in such manner and at such times as may be prescribed, pay the
money received by him into a scheduled bank as defined in the Bangladesh Bank Order,
1972 (P.O. No. 127 of 1972):

Provided that if the Court is satisfied that for the purpose of carrying on the business of
the company or of obtaining advances or for any other reason it is for the advantage of the
creditors or contributories that the liquidator should have an account with any other bank, the
Court may authorise the liquidator to make his payments into or out of such other bank as
the Court may select and there upon those payments shall be made in the prescribed manner.

(2) If any such liquidator at any time retains for more than 10 days a sum exceeding five
hundred taka or such other amount as the Court may in any particular case authorise him
to retain, then, unless he explains the retention to the satisfaction of the Court, he shall
pay interest on the amount so retained in excess at the rate of twenty per cent per annum
and shall be liable to disallowance of all or such part of his remuneration as the Court
may think just and to be removed from his office by the Court and shall be liable to pay
any expenses occasioned by reason of his default.

(3) A liquidator of a company which is being wound up shall open a special banking
account and pay all sums received by him as liquidator into such account.

343. Unclaimed dividends and undistributed asscts to be paid to Companies Liquidation
Account:— (1) Where any company is being wound up, if the liquidator has in his hands or
under his control any money of the company representing unclaimed dividends payable to
any creditor or undistributed asset refundable to any contributory which have remained
unclaimed for one hundred and eighty days after the date on which they became payable or
refundable, that liquidator shali forthwith pay the said money into the Bangladesh Bank to
the credit of the Government in an account to be called the “Companies Liquidation
Account” and the liquidator shall, on the dissolution of the company, similarly pay into the
said account any money representing unclaimed dividend or undistributed assets in his hand
at the date of dissolution.

(2) The liquidator shall, when making any payment referred to in sub-section (1), furnish to
such officer as the Government may appoint in this behalf a statement in the prescribed
form sctting forth in respect of all sums included in such payment the nature of the sums,
the names and last known addresses of the persons entitled to participate therein, the
amount to which each is entitled and the nature of his claim thereto, and such other

" particulars as may be prescribed.

(3) The receipt of the Bangladesh Bank for any money paid to it under sub-section (1) shall

be an effectual discharge of the liquidator in respect thereof.

(4) Where the company is being wound up by the Court, the liqudator shall make the
- payment referred to in sub-section (1) by transfer from the special banking account
referred to in sub-section (3) of section 342, and where the company is being wound up
voluntarily, or subject to the supervision of the Court, the liquidator shall, when filing a
statement in pursuance of sub-section (1) of section 341, indicate the sum of money
which is payable to the Bangladesh Bank under sub-section (1) of this section which he



. ParT X
FOREIGN COMPANIES' REGISTRATION, ETC.

378. Application of sections 379 to 387 to foreign companies:— Sections 379 to 387 shall
apply to all foreign companies, that is to say, companies falling under the following two
classes, namely

(a) companies incorporated outside Bangladesh which, after the commencement of this Act,
establish a place of buginess within Bangladesh; and

(b) companies incorporated outside Bangladesh which have, before the commencement of
this Act, established a place of business within Bangladesh and continued to have an
established place of business within Bangladesh, at the commencement of this Act.

379. Documents, etc. to be delivered to Registrar by foreign companies carrying on
business in Bangladesh:— (1) Foreign companies, which after the commencement of this
Act, establish a place of business within Bangladesh shall, within one month of the
establishment of the place of business, deliver to the Registrar for registration-

(a) a certified copy of the charter or statutes or memorandum and articles of the
company or other instrument constituting or defining the constitution of the
company; and if the instrument is not written in Bengali or English language, a
certified Bengali or English translation thereof;,

(b) the full address of the registered or principal office of the company;

(c) alist of the directors and secretary, if any, of the company;

(d) the name and address or the names and addresses of one or more persons resident in
Bangladesh, authorised to accept on behalf of the company service of process and
any notice or other document required to be served on the company;

(¢) the full address of the office of the company in Bangladesh which is to be deemed
its principal place of business in Bangladesh:

(2) Forcign companies other than those mentioned in sub-section (1), shall, if they have not
delivered to the Registrar before the commencement of this Act the documents and
particulars specified in the sub-section (1) and section 277 of the Companies Act, 1913
(VII of 1913) replaced by this Act, shall continue to be subject to the obligation to
deliver those documents and particulars in accordance with this Act.

(3) Ifany alteration is made or occurs in—

(a) the charter, statutes, or memorandum and articles of a foreign company or other
instrument constituting or defining the constitution of a foreign company, or

(b) the registered or principal office of a foreign company, or

(¢) the directors or secretary, if any, of a foreign company, or

(d) the names and addresses of the persons authorised to accept service on behalf of a
foreign company, or

(e) the principal place of business of a foreign company in Bangladesh shall, within
the prescribed time, file with the Registrar a return containing the prescribed
particulars of the alteration.
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380. Accounts of foreign company:— (1) Every foreign company shall, in every calendar
year :

(a) make out a balance sheet and profit and loss account or in the case of a company not
trading for profit, an income and expenditure account, if the company is a holding
company, group accounts, in such form, and containing such particulars and
including such documents, as under the provision of this Act it would, if it had been
a company within the meaning of this Act, have been required to make out and lay
before the company in general meeting; and

(b) deliver three copies of those documents to the Registrar:

Provided that the Government may, by notification in the official Gazette direct that in
the case of a foreign company or class of foreign companies the requirements of clause (a)
shall not apply subject to such exceptions and modifications as may be specified in the
notification.

(2) If any such document as is mentioned in sub-section (1) is not written in Bengali or
English language, there shall be annexed to it a certified translation thereof,

381. Obligation to state name, etc. of foreign company:— Every foreign company shall —

(a) in every prospectus inviting subscription in Bangladesh for its shares or debenturcs,
state the country in which the company is incorporated,;

(b) conspicuously exhibit on the outside of every office or place where it carrics on
business in Bangladesh, the name of the company and the country in which it is
incorporated, in the letters easily legible in Bengali or English character,

(c) cause the name of the company and of the country in which the company is
incorporated to be stated in legible Bengali or English characters in all bill heads and
letter paper, and in all notices and other official publications of the company; and

(d) il the liability of the members of the company is limited, cause a notice of that fact-

(1) to be stated in every such prospectus as aforesaid and in all bill heads, letter
paper, notices, advertisements and other official publications of the company,
in legible Bengali or English characters;

(11) to be conspicuously exhibiled on the outside of every office or place where it
carries on business in Bangladesh, in legible Bengali or English characters.

382. Service on foreign company:— Any process, notice, or other document required to be
scrved on a forcign company shall be deemed to be sufficiently served, if addressed to any
person mentioned in section 379(1)(d) and left al, or sent by post to the address which has
been so delivered under that section to the Registrar.

Provided that—

(a) where any such company makes default in delivering to the Registrar in pursuance
of that section the name and address of a person, or
(b) if at any time all the persons whose names and address have been delivered to the
Registrar are dead, or ceased or have ceased so to reside at those addresses, or
refused to accept on behalf of the company any process, notice or other document,
or, those cannot be served or sent for any other reason, such document may be
scrved on the company by lcaving it at, or sending it by post Lo, any place of
business established by the company in Bangladesh.

383. Notice of ceasing place of business of a company:— If any forcign company ceases to
have a place of business in Bangladesh, it shall forthwith give notice of the fact to the
Registrar, and as from the date on which notice is so given, the obligation of the company to
deliver any document to the Registrar shall cease, provided it has no other place of business
in Bangladesh.




Companies Act, 1994 © 431

(6) If a company or any member or creditor. thereof feels aggrieved by the company’s having

(7

been struck off the register, the Court, on the application of the company or member or
creditor, may, if satisfied that the company was at the time of the striking off carrying on
business or in operation or otherwise that it is just that the company be restored, to the
register, and thereupon the company shall be deemed to have continued in existence as
its name had not been struck off; and the Court may by order give such directions and
make such provisions as seems just for placing the company and all other persons in the
same positions as nearly as may be as if the name of company had not been struck off;

A letter or notice under this section may be addressed to the company at its registered
office, or, if no office has been registered, to the care of some director, manager or other
officer of the company or, if there is no director, manager or other officer of the
company whose name and address are known to the Registrar such letter or notice may
be sent to each of the persons who subscribed the memorandum, at the address
mentioned in the memorandum.



PArRT VI
REGISTRATION OFFICE AND FEES

-

.

347. Registration office:— (1) For the purposes of the registration of companies under this
Act, there shall be a central office and regional offices at such places as the Government
thinks fit and no company shall be registered except at an office within the territorial
Jurisdiction in which by the memorandum, the registered office of the company is declared to
be established.

(2) The Government may appoint such Registrar, Additional Registrar, and Assistant
Registrar as it thinks necessary for the registration of companies under this Act and may
make regulation, rule with respect of their duties.

(3) The salaries of the persons appointed under this section shall be fixed by the Government.

(4) The Government may direct a seal or seals to be prepared for the authentication of
documents required for or connected with the registration of companies.

(5) Any person may inspect the documents kept by the Registrar on payment of such fees as
may be specified by the Government, not exceeding the fee specified in Schedule 11 for
each inspection; and any person may require a certificate of the incorporation, or
certificate of commencement of business, of any company, or a copy or extract of any
other document or any part of other document, to be certificd by the Registrar on
payment for the certificate, certified copy or extract, of such fees as the Government may
specify not exceeding the fee specified in the said Schedule.

(6) Whenever any act is by this Act directed to be done to or by the Registrar it shall, until
the Government otherwise directs, be done to or by in the case of the central office the
existing Registrar or in his absence o or by such person as the Government may for the
time being authorise and in the casc of a regional office be done to or by such Additional
Registrar or Joint Registrar or Deputy Registrar or Assistant Registrar as is appointed as
the Chief Officer of that office.

348. Fees:- (1) There shall be paid to the Registrar in respect of the several matters mentioned in

Schedule 11 the several fees therein specified, or such smaller fees as the Government may

direct.

(2) All fees paid to the Registrar in pursuance of this Act shall be accounted for to the
~Government.

349. Enforcing Submission of returns and documents to Registrar:- (1) If a company,
having made default in complying with any provision of this Act, which requires it to file
with, deliver or send to the Registrar any return account or other document, or Lo give notice
to him of any matter fails to make good the default within fourteen days afier the service of a
notice on the company requiring it to do so, the Court may, on an application made to the
Court by any member or creditor of the company or by the Registrar, make an order directing
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the company and any officer thereof to make good the default within such time as may be
specified in the order.

(2) Any such order may provide that all costs of and incidental to the application shall be
done by the company or the concerned officer in respect of any such default as aforesaid.

(3) Nothing in this section shall be taken to prejudice the operation of any other ¢nactment
imposing penalties on a company or its officers in respect of any such default as
aforesaid.

350. Filing or registration of documents, etc. after the time specified:- Any documents,
or return by this Act required or authorised to be filed or registered or any fact by this Act
required or authorised to be registered with the. Registrar on payment of fees specified
therefor in Schedule 11 may, without prejudice to any other liabilities be filed or registered
after the time if any specified in this Act for its filing or registration on payment of late fet
specified in the said Schedule II.



PArRT VII

APPLICATION OF ACT TO COMPANIES
FORMED AND REGISTERED

UNDER FORMER COMPANIES ACT

351. Application of Act to companies formed under former Companies Act:— In the
application of this Act to existing companies it shall apply in the same manner in the case of
a limited company other than a company limited by guarantee, as if the company had been
formed and registered under this Act as a company limited by shares; in the case of a
company limited by guarantee as if the company had been formed and registered under this
Act as a company limited by guarantee; and in the case of a company other than a limited
company as if the company had been formed and registered under this Act as an unlimited
company;

Provided that—

(a) nothing in Schedule I shall apply to a company formed and registered under any law
in force at any time before the commencement of this Act ;

(b) reference express or implied to the date of registration shall be construed as a
reference to the date at which the company was registered under any law in force at
any time before the commencement of this Act.

352. Application of Act to companies registered but not formed under Companies Act:—
This Act shall apply to every company registered but not formed under any law in force at
any time before the commencement of this Act in the same manner as it is hereinafter in this
Act declared to apply to companies registered but not formed under this Act:

Provided that reference, express or implied, to the date of registration shall be construed
as a reference to the date at which the company was registered under the said laws or any of
them.

353. Mode of transferring:— A company registered under any law in force at any time
before the commencement of this Act may cause its shares to be transferred in the manner
hitherto in use or in such other manncr as the company may direct.



ParT VIII
COMPANIES AUTHORISED TO BE REGISTERED

354. Companies capable of being registered:— (1) With the exceptions and subject to the
provisions mentioned and contained in this section, any company formed whether before or
afler the commencement of this Act in pursuance of any Act of Parliament other than this
Act or being otherwise duly constituted according to law and consisting of seven or more
members, may, at any time register under this Act as an unlimited company Or as a company
limited by shares or as a company limited by guarantee; and the registration shall not be
invalid by reason that it has taken place with a view to the company being wound up:

Provided that—

(a) a company having the liability of its members limited by Act of Parliament and not
being a joint-stock company as in section 355 defined, shall not register in pursuance
of this section;

(b) a company having the liability of its members limited by Act of Parliament shall not
register in pursuance of this section as an unlimited company or as a company
limited by guarantee;

(¢) a company that is not a joint-stock company as in section 355 defined shall not
register in pursuance of this section as a company limited by shares:

(d) a company shall not register in pursuance of this section without the assent of a
majority of such of its members as are present in person or by proxy, in cases where
proxies are allowed by the articles, at a general meeting summoned for the purpose;

{¢) where a company not having the liability of its members limited by Act of
Parliament is about to register as a limited company, the majority required to assent
as mentioned in clause (d) shall consist of not less than three-fourths of the members
present in person or by proxy at the meeting;

() where a company is about to register as a company limited by guarantee, the assent
(0 its being so registered shall be accompanied by a resolution declaring that each
member undertakes to contribute to the assets of the company, in the event of its
being wound up while he is a member, or within one year afterwards, for payment of
the debts and liabilities of the company contracted before he ceased to be a member
and of the costs and expenses of winding up and for the adjustment of the rights of
the contributories among themselves such amount as may be required not exceeding
a specified amount.

(2) In computing any majority under this section, when a poll is demanded, regard shall be
had to the member of votes to which each member is entitled according to the articles.

355. Definition of joint-stock company:— (1) For the purpose of this part, so far as it
relates to registration of companies limited by shares, a joint-stock company means-

(a) a company having a permanent paid up or nominal share capital of fixed amount
divided into shares, also fixed amount, or held and transferable as stock or divided
and held partly in one way and partly in the other; and
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(b) formed on the principle or having only for its members as the holders of those shares
or that stock and for no other person.

(2) Such a company, when registered with limited liability under this Act, shall be deemed
to be a company limited by shares.

356. Requirements for registration of joint-stock companies:— Before the registration in
pursuance of this part of a joint-stock company, there shall be delivered to the Registrar the
following documents, that is to say-

(a) a list showing the names, address and occupations of all persons who on a day named in
the list not being more than six clear days before the day of registration, were members
of the company with the addition of the shares or stock held by them respectively
distinguishing in the case where the shares are numbered, each share by its number;

(b) a copy of deed of settlement, contract of co-partnery or other instrument constituting or
regulating the company; and

() if the company is intended to be registered as a limited company, a statement specifying
the following particulars, that is to say—

(i) the nominal share capital of the company and the number of shares into which it is
divided or the amount of stock of which it consists;

(ii) the number of shares taken and the amount paid on each share;

(iii) the name of the company with the addition of the word "Limited" as the last word
thereof: and

(iv) in the case of a company intended to be registered as a company limited by guarantee,
the resolution declaring the amount of the guarantee.

357. Requirements for registration of companics other than joint-stock companies:—
Before the registration in pursuance of this Part of any company not being a joint-stock
company, there shall be delivered to the Registrar—

(a) a list showing the names, addresses and occupations of the directors of the company; and

(b) a copy of deed of settlement, contract of copartnery or other instrument constituting or
regulating the company; and

(c) in the case ofia company intended 1o be registered as a company limited by guarantee, a
copy of the resolution declaring the amount of the guarantee.

358. Authentication of statcment of existing companies:— The list of members and
directors and any.other particuliars reiating to the company required to be delivered to the
Registrar shall be duly verified by the declaration of any two or more directors or other
principal officers of the company.

359. Registrar may require evidence as to nature of company:— The Registrar may
require such evidence as he thinks necessary for the purpose of satisfying himself whether
any company proposing to be registered is or is not a Jjoint-stock company as defined in
section 355.

360. On registration of banking company with limited liability, notice to be given to
customers:— (1) Where a banking company, which was in existence on the commencement
of this Act, proposes to register as a limited company, it shall, at least thirty days before so
registering, give notice of its intention so to register to every person who has a banking

- account with the company by delivery of the notice to him by posting at his last known
address.

(2) If the company omits to give the notice required by this section, then as between the
company and the person for the time being interested in the account in respect of which
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the notice ought to have been given and so far as respects the account down to the time at
which notice is given, but not further or otherwise, the certificate of registration with
limited liability shall have no operation.
361. Exemption of certain companies from payment of fees:— No fees shall be charged in
respect of the registration in pursuance of this part of a company if it is not registered as a
limited company, or if before its registration as a limited company the liability of the
shareholders was limited by some Act of Parliament.

362. Addition of "Limited" to name:— When a company registers in pursuance of this Part
with limited liability, the word "Limited" shall form and be registered as part of its name.

363. Certificate of registration of' existing company:— On compliance,with the
requirements of this Part with respect to registration and on payment of such fees, if any, as
are payable under Schedule 11, the Registrar shall certify under his hand that the company
applying for registration is incorporated as a company under this Act and in the case of a
limited company that it is limited, and thereupon the company shall be incorporated, and
shall have perpetual succession and a common seal.

364. Vesting of a property on registration:— All property, movable and immovable,
including all interest and rights into and out of property, movable and immovable, and
including obligations and actionable claims as may belong to or be vested in a company at
the date of its registration in pursuance of this Part, shall, on registration, pass to and vest in
the company as incorporated under this Act for all the estate and interest of the company
therein.

365. Saving of existing liabilities:— The registration of a company in pursuance of this Part
shall not affect the rights or liabilities of the company in whatever manner such rights or
liabilities accrued or arose.

366. Continuation of existing suits:— All suits and other legal proceedings which at the time
of the registration of a company, in pursuance of this part are pending by or against the
company or an officer or member thereof, may be continued in the same manner as if the
registration had not taken place, nevertheless execution shall not issue against the effects of
any individual member of the company on any decree or order obtained in any such suit or
proceeding, but, in the event of the property and effects of the company being insufficient to
satisfy the decree or order, an order may be obtained for winding up the company.

367 Effect of registration under this Act:— When a company is registered in pursuance of
this Part-

(a) all provisions contained in any Act of Parliament, deed of settlement, contract of
copartnery or other instrument constituting or regulating the company or, in the case
of a company registered as a company limited by guarantee, the resolution declaring
the amount of the guarantee, shall be deemed to be the conditions and regulations of
the company in the same manner and with the same incidence:

as it—

(i) So much thereof as would, if the company had been formed under this Act, have
been, required to be inserted in the memorandum, were contained in registered
memorandum; and

(ii) the residue thereof were contained in a registered articles;

(b) all provisions of this Act shall apply to the company and the members, contributories and
creditors thereof, in the same manner in all respects as if it had been formed under this
Act subject as follows, that is to say-
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(i) the regulations in Schedule I shall not apply, unless adopted by special resolution:

(ii) the provisions of this Act relating to the numbering of shares shall not apply to any
joint-stock company whose shares are not numbered;

(iii) subject to the Provisions of this section the company shall not have power to alter
any provision contained in any Act of Parliament relating to the company;

(iv) in the event of the company being wound up, every person shall be a contributory,
in respect of the debts and liabilities of the company contracted before registration
who is liable to pay or contribute to the payment of any such debt or liability, or to
pay or contribute to the payment of any sum for the adjustment of the rights of the
numbers among themselves in respect of any such debt or liabilities; or to pay or
contribute to the payment of the cost and expenses of winding up the company, so
far as relates to such debts or liabilities as aforesaid; and every contributory shall
be liable to contribute to the assets of the company, in the course of the winding up,
all sums due from him in respect of any such liability as aforesaid and in the event
of the death or insolvency of the contributory; the provisions of this Act with
respect of the legal representatives and heirs of deceased contributories, and with
reference to the assignees of insolvent contributories, shall apply;

(c) the provisions of this Act with respect to-
(i) the registration of an unlimited company as limited;

(ii) the powers of an unlimited company on registration as a limited company to
increase the nominal amount of its shares capital and to provide that a portion of its
shares capital and shall not be capable of being called up except in the event of
winding up;

(iii) the power of a limited company to determine that a portion of its share capital shall
not be capable of being called up except in the event of winding up;

shall apply notwithstanding any provisions contained in any Act of Parliament, deed of
settlement, contract of copartnery, or other instrument constituting or regulating the
company;

(d) nothing in this section shall authorise the company to alter any such provisions contained
in any Act of Parliament, deed of settlement, contract of copartnery or other instrument
constituting or regulating the company, as would, il the company had originally been
formed under this Act have been required to be contained in the memorandum and are
not authorised to be altered by this Act.

(e¢) nothing in this Act shall derogate from any lawful power of altering its constituting or
regulating the company which may by virtue of any Act of Parliament, deed of
settlement, contract of co-partnery or other instrument constituting or regulating the
company be vested in the company.

368. Power to substitute memorandum and articles for deed of settlement:— (1) Subject
to the provisions of this section, a company registered in pursuance of this Part may, by
special resolution, alter the form of its constitution by substituting a memorandum and
articles for a deed of settlement;

(2) The provisions of this Act with respect to confirmation by the Court and registration of
an alteration of the objects of a company shall, so far as applicable, apply to an alteration
under this section with the following modifications, namely:—

(a) there shall be substituted for the printed copy of the altered memorandum required (o
be filed with the Registrar a printed copy of the substituted memorandum and
articles; and

(b) on the registration of the alteration being certified by the registrar, the substituted
memorandum and articles shall apply to the company in the same manner as if it
were a company registered under this Act with that memorandum and those articles,
and the company's deed of settlement shall cease to apply to the company.
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(3) An alteration under this section may be made either with or without any alteration of the
objects of the company under this Act.

(4) In this section, the expression “deed of settlement” includes any contract of copartnery or
other instrument constituting or regalating the company, not being an Act of Parliament.

369. Power of Court to stay or restrain proceedings:— The provisions of this Act with
respect to staying and restraining suits and legal proceedings against a company at any time
after the presentation of a petition for winding up and before the making of a winding up
order shall, in the case of a company registered in pursuance of this Part, where the application to
stay or restrain is by creditor, extend to suits and legal proceedings against any contributory
of the company.

370. Suits stayed on winding up order:— When an order has been made for winding up a
company registered in pursuance of this Part, no suit or other legal proceeding shall be
commenced or proceeded with against the company or any contributory of the company in
respect of any debt of the company, except by leave of the Court and subject to such terms
as the Court may impose.



PArRT IX

WINDING UP OF UNREGISTERED COMPANIES

371. Meaning of “unregistered company™:— For the purpose of this Part, the expression
“unregistered company” shall not include a company registered under this Act or under any
company law in force at any time before the commencement of this Act, but any partnership,
association or company consisting of more than seven members and not registered under this
Act or said company law shall be deemed to be an "unregistered company”.

372. Winding up of unregistered companies:— (1) Subject to the provisions of this Part,
any unregistered company may be wound up under this Act and all the provisions of this Act
with respect to winding up shall apply to an unregistered company, with the following
exceptions and additions, namely:

(a) no unregistered company shall be wound up under this Act voluntarily or subject to
supervision of the Court;

(b) the circumstances in which an unregistered company may be wound up are as
follows, namely :-

(1)

(i)
(iif)

if the company is dissolved or has ceased to carry on business or is carrying on
business only for the purpose of winding up its affairs;
if the company is unable to pay its debts;

il the Court is of opinion that it is just and cquitable that the company should be
wound up.

(c) an unregistered company shall, for the purposes of this section be deemed 1o be
unable to pay its debts—

()

(ii)

if a creditor, by assignment or otherwise, to whom the company is indebted in a
sum exceeding five hundred taka then due has served on the company, by
leaving at its principal place of business, or by delivering to the secretary, or
some director, manager or principal officer of the company, or by otherwise
serving in such manner as the Court may approve or direct, a demand under his
hand requiring the company to pay the sum so due, and the company has (or
three weeks after the service of the demand neglected to pay the sum, or to
secure or compound for it to the satisfaction of the creditor; or

if any suit or other legal proceeding has been instituted against any member for
any debt or demand due or claimed to be due, from the company or from him in
his character of member, and notice in writing of the institution of the suit or
other legal proceeding having been served on the company by leaving the same
at its principal place of business or by delivering it to the secretary, or some
director, manager or principal officer of the company or by otherwise serving
the same in such manner as the Court may approve or direct, the company has
not within ten days afier service of the notice paid, secured or compounded for
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the debt or demand, procured an order for the suit or other legal proceeding to
be stayed, or indemnified the said member or defendant to his reasonable
satisfaction against the suit or other legal proceeding, and against all costs,
damages and expense to be incurred by him by reason of the same; or

(iii) if execution or other process issued on a decree or order obtained in any Court

in favour of a creditor against the company, or any member thereof as such, or

-any person authorised to be sued as nominal defendant on behalf of the
company, is returned unsatisfied; or '

(iv) if it is otherwise proved to the satisfaction of the Court that the company is
unable to pay its debts.

(2) Nothing in this Part shall affect the operation of any enactment which provides for any
partnership, association or company being wound up or being wound up as a company or
as unregistered company, under any enactment repealed by this Act, except that
references in any such first-mentioned enactment to any such repealed enactment shall
be read as references to the corresponding provision, if any, of this Act.

(3) Where a company incorporated outside Bangladesh which has been carrying on business
in Bangladesh, it may be wound up as an unregistered company under this Part,
notwithstanding that it has been dissolved or otherwise ceased to exist as a company
under or by virtue of the laws of the country under which it was incorporated.

373. Contributories in winding up of unregistered companies:— (1) In the event of an
unregistered company being wound up, every person shall be deemed to be a contributory
who is liable to pay or contribute to the payment of any debt or liability of the company, or
to pay or contribute to the payment of any sum for the adjustment of the rights of the
members among themselves, or to pay or contribute to the payment of the costs and expenses
of winding up the company, and every contributory shall be liable to contribute to the assets
of the company all sums due from him in respect of any such liability as aforesaid.

(2) In the event of any contributory dying or being adjudged insolvent the provisions of this
Act shall apply to the legal representatives and heirs of deceased contributorics, and to
the assignees of insolvent contributories.

374. Power to stay or restrain proceedings:— The provisions of this Act with respect 1o
staying and restraining suits and legal proceedings against a company at any time after the
presentation of a petition for winding up and before the making of a winding up order shall,
in the case of an unregistered company, where the application to stay or restrains is by a
creditor, extend to suits and legal proceedings against any contributory of the company.

375. Restrictions on commencing ete. of suit after winding up order:— Where an order
has been made for winding up of a company under this Part, no suit or other legal
proceedings shall be proceeded with or commenced against any contributory of the company
in respect of any debt of the company, except by leave of the Court, and subject to such terms
as the Court may impose.

376. Courts directions as to property in certain cases:— If an unregistered company has
no power to sue and be sued in a common name, or if for any reason it appears expedient, the
Court may, by the winding up order, or by any subsequent order, direct that all or any part of
the property, movable or immovable, including all interests and rights in, to and out of
property, movable and immovable, and including obligations and actionable claims as may
belong to the company or to trustees on its behalf, is to vest in the official liquidator by his
official name and thereupon the property or the part thercof specified in the order shall vest
accordingly, and the official liquidator may, after giving such indemnity, if any, as the Court
may direct, bring or defend in his official name any suit or other legal proceeding relating to
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that property, or necessary to be brought or defended for purposes of effectually winding up
the company and recovering its property.

377. Provisions of this part cumulative:— The provisions of this Part with respect to
unregistered companies shall be in addition to, and not in restriction of any provisions
hereinbefore in this Act contained with respect to winding up companies by the Court, and
the Court or official liquidator may exercise any powers or do any act in the case of
unregistered companies which might be exercised or done by it or him in the winding up of
companies formed and registered under this Act; but an unregistered company shall not,
except in the event of its being wound up, be deemed to be a company under this Act, and
then only to the extent provided by this part.
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has had in his hands or under his control during the one hundred and eighty days,
preceding the date to which the said statement is brought down, and shall, within
fourteen days of the date of filing the said statement, pay that sum into the Companies
Liquidation Account. .

(5) Any person claiming to be entitled to any money, paid into the Companies Liquidation
Account in pursuance of this section may apply to the Court for-an order for payment
thereof, and the Court, if satisficd that the person claiming is entitled may make an order
for the payment to that person of the sum or the asset dueto him;

Provided that before making such order the Court shall cause a notice to be served on
such officer as the Government may appoint in this behalf calling on the officer to show
cause within thirty days from the date of the service of the notice why the order should not be
made.

(6) Any money paid into the Companies Liquidation Account in pursuance of this section,
which remains unclaimed thereafter for a period of fifteen years, shall be transferred to
the general revenue account of the Government, but any claim preferred under sub-
section (5) to any money or asset so transferred shall be allowable as if such transfer had
not been made, the order for payment on such claim being treated as an order for refund
of revenue.

(7) Any liquidator retaining any money or asset which should have been deposited by him
into the Companies Liquidation Account under this section shall pay interest on the
amount retained at the rate of twenty per cent per annum and shall also be liable to pay
any expense occasioned by reason of his default and where the winding up is by or under
the supervision of the Court, he shall also be liable to disallowance of all or such part of
his remuneration as the Court may think just and to be removed from this office by the
Court.

(8) For the purposes of this section the liguidator may, with the sanction of the Court or as
the case may be, of the Government, sellout the undistributed asset referred to in sub-
section (1) and deposit the sale proceed in the companies Liquidation Account and it mav
accordingly be disposed under this section.

344. Court or person before whom affidavit may be sworn:— (1) Any affidavit required to

be sworn under the provisions or for the purposes of this part may be sworn in Bangladesh

before any Court, Judge or person lawfully authorised to take and receive affidavits or in any
place outside Bangladesh before a Bangladesh Consul or Vice-Consul.

(2) All Court's Judges, Justices, Commissioners, and persons acting judicially in Bangladesh
shall take judicial notice of the scal or stamp or signature as the case may be, of any such
Court, Judge, person, Consul or Vice-Consul, attached, appended or subscribed to any
such affidavit or to any other document to be used for the purposes of this part.

Rules

345. Power of Supreme Court to make rules:— (I) The Supreme Court, may from time to
time, make rules consistent with this Act and with the Code of Civil Procedure, 1908 (Act V
of 1908) concerning the following matters namely:-

(a) the mode of proceedings to be held for winding up of a company in the High Court
Division and in a court subordinate thereto.

(b) in the case of voluntary winding up by members or creditors, for the holding of

meetings of creditors and members in connection with proceedings under section
228 of this Act;

(c) giving effect to the provisions of this Act for the purpose of reduction of share
capital and sub-division of the shares of a company;

(d) all applications to be made to the Court under the provisions of this Act.
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(2) The Court shall make rules providing for all matters which by this Act, are required to be
prescribed.

(3) Without prejudice to the generality of the foregoing power, the Supreme Court may by

such rules enable or require all or any of the powers and duties conferred and imposed on

the Court by this Act in respect of the matters following to be exercised or performed by

the official liquidator, and subject to the control of the Court, that is to say, the powers

and duties of the Court in respect of -

(a) holding and conducting meetings to ascertain the wishes of creditors and contributories;

(b) settling lists of contributories and rectifying the register of members where required,
and collecting and applying the assets of the company;

(c) requiring delivery of property or documents to the liquidator;

(d) making calls;

(e) fixing a time within which debts and claims must be proved;

Provided that the official liquidator shall not, without the special leave of the Court,

rectify the register of members, and shall not make any call without the special leave of the
Court,

-

Removal of Defunct Companies from Register

346. Registrar may strike defunct company off register:— (1) Where the Registrar has
reasonable cause to believe that a company is not carrying on business or in operation, he
shall send to the company by post a letter inquiring whether the company is carrying on
business or in operation;

(2) If the Registrar does not within thirty days of sending the letter receive any answer
thereto, he shall within fourteen days, after the expiration of the said thirty days send to
the company by post a registered letter referring to the first letter and stating that no
answer thereto has been received and that, if an answer is not received to the second
letter within thirty days from the date thereof, a notice will be published in the official
Gazette with a view to striking the name of the company off the register;

(3) If the chistrarllcilhcr receives an answer from the company to the effect that it is not
carrying on business or in operation, or does not within thirty days after sending the
second letter receive any answer, he may publish in the Official Gazette, and send to the
company by post a notice that, at the expiration of ninety days from the date of that
notice, the name of the Company mentioned therein will, unless cause is shown to the
contrary, be struck off the register and the company will be dissolved, and in such a case
the Registrar may send a copy of the notice to the company while in sending it to the
concerned authority for its publication in official Gazette;

(4) 1f, in any case where a company is being wound up, the Registrar has reasonable cause to
believe either that no liquidator is acting or that the affairs of the company are fully
wound up, and the returns required to be made by the liquidator have not been made for
a period of six consccutive months after notice by the Registrar demanding the returns,

“has been sent by post to the company, or to the liquidator at his last known place of
business, the Registrar may publish in the official Gazette and sent to the company a like
notice as is provided in the sub-section (3);

(5) At the expiration of the time mentioned in the notice the Registrar may unless cause to
the contrary is previously shown by the company, strike its name off the register and on
the publication in the official Gazette of a notice to the effect the company shall be
dissolved:

Provided that the liability, if any, of every director and member of the company shall
continue and may be enforced as if the company had not been dissolved.
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384. Penalties:— If any foreign company fails to comply with any of the foregoing provisions
of this Part, the company shall be punishable with fine which may extend to one thousand
taka, or, in the case of a continuing offence, with an additional fine of five hundred taka for
every day after the first day during which, the default continues; and every officer or agent of
the company who is knowingly willfully, makes such default, shall be punishable with the
same fine.

385. Company's failure to comply with this Part not to affect its liability under contracts:—
Any failure by a foreign company to comply with any of the foregoing provisions of this Part
shall not affect the validity of any contract, dealing or transaction entered into by the
company or its liability to be sued in respect thereof; but the company shall not be entitled to
bring any suit, claim any set off, make any counter claim or institute any legal proceeding in
respect of any such contract, dealing or transaction until it has complied with the provisions
of this Part.

386. Fees for registration of documents under this Part:— There shall be paid to the
Registrar for registering any document required by the foregoing provisions of this Part such
fees as specified in Schedule II.

387. Interpretation:— For the purpose of the foregoing provisions of this Part-

(a) the expression “director” includes any person occupying the position of director by
whatever name called;

(b) the expression “Prospectus” has the same meaning as when used in relation to a
company incorporated under this Act;

(¢) the expression "place of business” includes share transfer or share registration office;

(d) the expression “secretary” includes any person occupying the position of secretary, by
whatever name called; and

(¢) the expression "certified" means certified in the prescribed manner to be a true copy or &
correct translation.

388. Restriction on sale and offer for sale of shares:— (1) It shall not be lawful for any
person—

(a) to issue, circulate or distribute in Bangladesh any Prospectus offering to the public
for subscription to shares in or debentures of a company incorporated or to be
incorporated outside Bangladesh whether the company has or has not established, or
when formed will or will not establish, a place of business in Bangladesh, unless—

(i) before the issue, circulation or distribution of the Prospectus in Bangladesh a
copy thereof, certified by the chairman and two other directors of the company
as having been approved by resolution of the managing body, has been
delivered for registration to the Registrar;

(ii) the Prospectus state on the face of it that the copy has been so delivered;

(iii) the prospectus is dated; and
(iv) the prospectus other wise complies with this Part; or

(b) Lo issue to any person in Bangladesh a form of application for shares in or
debentures of such company or intended company as aforesaid unless the form is
issued with a prospectus, which complies the requirements of this Part:

Provided that this clause shall not apply if it is shown that the form of application was
issued in connection with a bonafide invitation to a person to enter into an underwriting
agreement with respect to the shares or debentures.

(2) This section shall not apply to the issue to existing members or debentures holders of a
company of a prospectus or form of application relating to shares in or debentures of the
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company, whether an applicant for shares or debentures will not have the right to remove
in favour of other persons, but, subject as aforesaid, this section shall apply to a
prospectus or form of application whether issued or with reference to the formation of
a company or subsequently.

(3) Where any document by which any shares in or debentures of a company incorporated
outside Bangladesh are offered for sale to the public would, if, the company concerned
had been a company within the meaning of this Act, have been deemed by virtue of
section 142 to be a prospectus issued by the company, that document shall be deemed to
be, for the purpose of this section, a prospectus by the company.

(4) An offer of share or debentures for subscription or sale to any person whose ordinary
business or part of whose ordinary business is to buy or sell shares or debentures,
whether as principal or agent, shall not be deemed an offer to the public for the purposes
of this section.

(5) A person who is knowingly responsible for the issue circulation or distribution of any
prospectus, or for the issue of a form of application for shares or debentures, in
contravention of the provisions of this section shall be liable to a fine not exceeding ten
thousand taka.

(6) In this section and in section 389, the expression "prospectus” "shares" and "debentures"
have the same meaning as and when used in relation to a company, incorporated under
this Act.

389. Requirements as to prospectus:— In order to comply with this Part a prospectus in
addition to complying with the provisions of sub-clauses (ii) and (iii) of clause(a) of sub-
section (1) of section 388, must—
(a) contain particulars with respect to the following matters, namely—
(i) the objects of the company;
(i) instrument constituting or delining the constitution of the company;
(iii) the enactments, or provisions having the force of an enactment, by or under
which the incorparation of the company was eflected;
(iv) an address in Bangladesh where the said instrument, enactments or provisions,
or copies thercof, and if the same are in a foreign language other than English a
translation thereof in the Bengali or English certified in the preseribe manner
can be inspected;
(v) the date on which and the country in which the company was incorporated.
(vi) whether the company has cstablished a place of business in Bangladesh
Provided that the provisions of sub-clause (i), (ii) and (iii) of this clause shall not apply

in the case of a prospectus issued more than two years after the date at which the company is
entitled to commence business;

(b) subject to the provisions of this section, state the matters specified in sub-section (1) of
section 135 and set out the reports specilied in that section:
Provided that—

=

(i) where any prospectus is published as a news paper advertisement, it shall be a
sufficient compliance with the requirements that the prospectus must specify
the objects of the company if the advertisement specified the primary objects
with which the company was formed; and

(ii) in section 135 of this Act, a reference to the article of the company shall be
deemed, to be a reference to the constitution of the company.

(2) Any condition requiring or binding any applicant for shares, or, debenture shall be void,
if the acceptance thereof has the effect of-
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(a) waiving compliance with any requirements of this section :or

(b) serving him with notice of any contract, document or matter not specifically referred
to in the prospectus.

(3) In the event of non-compliance with or contravention of any of the requirements of this
section, a director or other person responsible for the prospectus shall not incur any
liability by reason of the non-compliance or contravention, if-

(a) as regards any matter not disclosed, he proves that he was not cognizant thereof: or

(b) he proves that the non-compliance or contravention arose from an honest mistake of
fact on his part; or

(c) the non-compliance or contravention was in respect of matter which, in the option of
the court dealing with the case, were immaterial or were otherwise such as ought, in
the option of that Court, having regard to all the circumstances of the case,
reasonably to be excused.

Provided that in the event of failure to include in a prospectus a statement with respect to
the matters specified in clause 18 of the Part-I of Schedule-III or in pursuance of sub-section
(1) of section 135, no director or other person shall incur any liability in respect of the failure
unless it be proved that he had knowledge of the matters not disclosed.

(4) Nothing in this section limit or diminish any liability which any person may incur under
the general law or this Act, apart from this section.

390. Restriction on canvassing for sale of shares:— (1) It shall be an offence of any person
goes from house to house of the public or any member of public offering shares of a
company incorporated outside Bangladesh for subscription to or sale of such shares.

(2) In this sub-section the expression “house™ shall not include an office used for busincss
purposes.

(3) Any person acting in contraventions of this section shall be liable to a fine not exceeding
five hundred taka.

391. Provisions regarding charges:— The provisions of section 159 to 168 both inclusive,
and 171 to 176, both inclusive, shall extend to charge on properties in Bangladesh which are
created and to charges on property in Bangladesh which is acquired, by a company
incorporated outside Bangladesh which has an established place of business in Bangladesh.

Provided that, where a charge is created outside Bangladesh or the completion of the
requisition of property takes place outside Bangladesh, sub-clause (i) of the proviso to sub-
section (1) of section 159 and the proviso to sub-section (1) of section 160 shall apply as if’
the property wherever situated were situated outside Bangladesh.

392. Notice of appointment of receiver ete.:— (1) The provisions of section 169 and 170
shall apply to the case of all companies incorporated outside Bangladesh but having an
established place in Bangladesh,

(2) The provisions of section 181 shall apply to such companies to extent of requiring them
to keep at their principal place of business in Bangladesh the books of account required
by that section with respect 1o money received and expended, sales and purchases made,
and assets liabilities relations o its business in Bangladesh,



Part X1
SUPPLEMENTAL

Legal Proceedings, Offence, etc.

393. Cognizance of offence:— (1) No Court inferior to that of a Magistrate of the first class
shall try any offence under this Act.

(2) Notwithstanding anything contained in the Code of Criminal Procedure, 1898 (V of
1898),—-

(a) every offence under this Act shall, for the purpose of the said Code, be deemed to be
non-cognizable.

(b) where the complainant is the Registrar, the personal attendance of the complainant
before the Court trying the offence shall not be necessary unless the Court, for
reasons to be recorded in writing, requires his personal attendance for the purposc of
taking cognizance or holding trial.

394. Application of fines:— The court imposing any fine under this Act may direct that the
whole or any part thereof be applied in or towards payment of the cost of the proceedings, or
in or towards the rewarding of the person on whose information the fine is recovered.

395. Power to require limited company to give security for costs:— Where a limited
company is plainti(l or petitioner in any suit or other legal proceeding, any Court having
jurisdiction in the matter may, if it appears that there is reason o believe that the company
will be unable to pay the cost of the defendant if successful in his defence, require sufficient
security to be given, for those costs, and may stay all proceedings untill the security is given.

396. Power of Court to grant relief in certain cases:— (1) If in any proceeding for
negligence, default, breach of duty or breach of trust against a person specified in sub-section
(3), it appears to the Court hearing the case that person is or may be liable in respect of the
negligence, default, breach of duty or breach of trust, but that he has acted honestly and
reasonably, and that having regard to all the circumstances of the case, including those
conneeted with his appointment, he ought fairly to be excused for the negligence, default,
breach of duty or breach of trust, that Court may relieve him, either wholly or partly, from his
liability on such terms as the Court may think fit.

(2) Where any person specified in sub-section (3) has reason to apprehend that any claim
will or might be made against him in respect of any negligence, default, breach of duty
or breach of trust, he may apply to the Court for relief, and the Court on any such
application shall have the samc power 10 relieve him under this sub-section of it would
have under sub-section (1).

(3) The persons to whom this section applies are the following:-

(a) directors of a company;

(b) managers and managing agents of a company;
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(c) officers of a company;
(d) persons employed by a company as auditors, whether they are or are not officers of
the company. .
397. Penalty for false statement:— Whoever in any return, report, certificate balance sheet
or other documents, required by or for the purposes of any of the provisions of this Act,
wilfully makes a statement false in any material particular, knowing it to be false, shall be
punishable with imprisonment of either description for a term which may extend to five
years, and shall also be liable to fine.

398. Penalty for wrongful with holding of property:— Any director, managing agent,
manager or other officer or employee of a company who wrongfully obtains possession of
any property of a a company, or having any such property in his possession wrongfully
withholds it or will fully applies it to purposes other than those expressed or directed in the
articles and authorised by this Act, shall on the complaint of the company or a creditor or
contributory there-of, be punishable with fine not exceeding five thousand taka, and may be
ordered by the Court trying the offence to deliver or refund within a time to be fixed by the
Court any such property improperly obtained or wrongfully withheld or willfully misapplied,
or in default to suffer imprisonment for a period not exceeding two years.

399. Penalty for misapplication of securities by employers:— (1)- All moneys of securities
deposited with a company by its employees in pursuance of their contracts of service, with
the company shall be kept or deposited by the company in a special account to be opened by
the company for this purpose in a scheduled bank as defined in the Bangladesh Bank Order,
1972(P.0. No.127 of 1972) and no portion thereof shall be utilized by the company except
for the proposes agreed to in the contract of service.

(2) Where a provident fund has been constituted by a company for its employces or any
class of its employees, all moneys contributed to such fund whether by the company or,
by the employees or accruing by way of interest or otherwise to such fund shall be either
deposited in a Post Office Saving Bank account or invested in securities mentioned or
referred to in clauses (a) to (e) of section 20 of the Trusts Act,1882 (11 of 1882); and all
moneys belonging to such fund which are so deposited or invested shall be so deposted
or invested in such securities by annual instaliments not exceeding ten in number and not
less in amount in any year than one tenth of the whole amount of such moneys.

Provided that where the said one-tenth part of the whole amount of the moneys
belonging to such fund exceeds the maximum amount which may be deposited in a Post
Office Savings Bank account under the rules regulating such deposits for the time being in
force, the excess amount may be kept or deposited in a special account to be opened for the
purpose in such scheduled bank.

(3) Notwithstanding anything to the contrary in the rules of any fund to which sub-section
(2) applies or in any contract between a company and its employees, no employec shall
be entitled to receive in respect of such portion of the amount to his credit in such fund
as is invested in accordance with the provisions of sub-section (2) interest at a rate
exceeding the rate of interest yielded by such investment.

(4) An employee shall be entitled on request made in this behalf to the company to see the
bank receipt for any money on security such as is referred to in sub-sections (1) and (2).
(5) Any director, managing agent, managing or other officer of the company who knowingly

contravenes or permits or authorises the contravention of the provisions of this section
shall be liable on conviction to a fine not exceeding {ive hundred taka.

(6) Nothing in sub-section (2) shall affect any right of any employee under the rules of a
provident fund to obtain advance from or to withdraw money standing to his credit in the
fund where the fund is a recognised provident fund within the meaning of clause (52) of
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section 2 of the Income Tax Ordinance, 1984 (XXXVI of 1984), or the rules of the fund
containing provisions corresponding to rules 4,5,6,7,8 and 9 of the Income Tax
(Provident Fund Rule, 1984) or similar provisions of a similar Rules.

400. Penalty for improper use of the word “Limited” If any person or persons trade or carry
on business under any name of title of which “Limited” is the last word, that person or those
persons shall be liable to a fine not exceeding five hundred taka everyday upon which that
name or title has been used.

401. Construction of "Registrar of Joint Stock Companies" in Act XXI of 1860:— In
sectigns I and 18 of the Societies Registration Act, 1860 (XXI of 1860), for the registration
of Literacy, Scientific and Charitable Societies, the words "Registrar of Joint Stock
Companies" shall be construed to mean the Registrar under this Act.

402. Repeal and savings:— (1) The Companies Act, 1913 (VII of 1913) hereinafter referred
to as the said Act, is hereby repealed.

(2) Notwithstanding the repeal of the said Act:-

(a) any order, rule, regulation, appointment, mortgage on other transfer deed, document
or agreement made, fee directed, resolution passed, direction given, proceeding
taken, instrument executed or issued, or thing done under or in pursuance of the said
Act shall, if in force at the commencement of this Act, continue to be in force and
shall have effect as if made, directed, passed, given, taken, executed, issued or done
under or in pursuance of this Act;

(b) any person appointed to any office under or by virtue of the said Act shall be
deemed to have been appointed to that office under or by virtue of this Act;

(c) the offices existing at the commencement of this Act for the registration of
' companies shall be continued as if they had been established under this Act;

(d) any register or other kept or made under the provisions of the said Act shall be
deemed to be part of the register of other document to be kept or made under the
corresponding provisions of this Act;

(e) all funds constituted and accounts kept under this said Act shall be deemed to be in

continuation of the funds constituted and accounts kept under the corresponding
provisions of this Act.

(3) Nothing in this Act shall affect the incorporation of any company registered under the
said Act or the operation of the provisions of the Insurance Act 1938 (IV of 1938).

403. Section 6 of the General Clauses Act, 1897 to apply:— The mention of particular
matters in section 402 or in any other provision of this Act shall not prejudice the general
application of section 6 of the General Clauses Act, 1897 (X of 1897).

404. Publication of Authentic English text:— After the commencement of this Act, the
Government shall, by notification in the official gazette publish a Text of this Act translated
in English, and this Text shall be called the Authentic English Text of the Act:

Provided that in the event of conflict between the Act (Bangali Text) and the said
English Text the Act shall prevail.



SCHEDULE

SCHEDULE 1
(See section 2,17,18,86,367)
REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES

Preliminary
1. In these regulations, unless the context otherwise requires—
(a) expressions defined in the Companies Act, 1994 shall have the meanings so defined.
(b) words importing the singular shall include the plural, and vice versa:
(c) words importing the masculine gender shall be taken to include females; and
(d) words importing persons shall include bodies corporate.

Business

2. In the case of commencement of the business of the company, the directors shall comply
with the restrictions on such commencement imposed by section 150 of the Companies, Act,
1994 so far as those restrictions are binding upon the company.

Shares

3. Subject to the provisions, if any, in that behalf of the memorandum of association of the
company, and without prejudice to any special right previously conferred on the holders of

existing shares, the company may, from time to time, by special resolution determine the
following matters:-

(a) issuc of preference shares, deferred shares or shares having special right;

(b) restrictions that may be imposed with regard to dividend, voting, return of share capital
or any other matter;

(¢) issue of any preference share on the terms that it is liable to be redeemed or that it is so
liable at the option of the company

4. (1) If at any time the share capital is divided into different classes of shares, the rights
attached to any such class, unless otherwise provided by the terms of issuc the shares of that
class, may, subject to the provisions of section 71 of the Companies Act, 1994, be varied
with the consent in writing of the holders of three-fourths of the issued shares of that class, or
with the sanction of an extraordinary resolution passed al a scparate general meeting of the
holders of the shares of that class.

(2) To every separate general meeting mentioned in sub-regulation (1) shall, mutatis
mutandis, apply, and to constitute a quorum in such meeting presence of two persons
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who hold or represent by proxy at least one third of the issued shares of that class, shall
be necessary.

5. No share shall be offered to the public for subscription except upon the terms that the
amount payable on application shall be at least five percent of the nominal value of the share;
and the Directors shall, as regards any allotment of shares, duly comply with such of the
provisions of section 148 and 151 of the Companies Act, 1994, as may be applicable thereto.

6. Every person whose name is entered as a member in the register of members shall, without
payment, be entitled to a certificate under the common seal of the company specifying the
share or shares held by him and the amount paid up thereon:

Provided that in respect of a share or shares held jointly by several persons the company
shall not be bound to issue more than one certificate; and delivery of a certificate for one or
more shares to one of several joint holders shall be sufficient delivery to all.

7. If a share certificate is defaced, lost or destroyed it may be renewed on payment of such
fee, if any, not exceeding five taka, and on such terms, if any, as to evidence and indemnity
as the directors think fit.

8. Except Lo the extent allowed by section 58 of the Companies Act, 1994 no part of the
funds of the company shall be employed in the purchase of or in loans upon the security of,
the company’s shares.

Lien
9. (1) The Company shall have a lien on the following shares and also on all dividends
payable thercon namely:-

(a) all shares, other fully paid up share, tor all moneys, whether presently payable or not,
called or payable at a fixed time in respect of that share; and

(b) all shares, other than fully paid up shares, standing registered in the name of a single
person, for all moneys presently payable by him or his estate to the company.

(2) The directors may at any time declare any share specified in sub-resolution (1) to be
wholly or partly exempt from the provision of this Regulation.

10. The company may sell, in such manner as the directors think fit, any share on which the
company has a lien:

Provided that no sale shall be made unless some money in respect of which the lien
exists is payable in cash and a period of fourteen days had expired after a written notice,
stating and demanding such money, has been served upon the holder of the share registered

for the time being or upon the person entitled to the share by reason of the former’s death or
insolvency.

11. (1) The proceeds of the sale shall be applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and the resides shall, subject to a like
licn for sums not presently payable as existed upon the shares prior to the sale, be paid to the
persons entitled to the shares at the date of the sale.

(2) The purchaser shall be registered as the holder of the shares, and he shall not be bound to
see to the application of the purchase-money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceeding in reference to the sale.

"Call on shares

12. The directors may from time to time make calls upon the members in respect of any
money unpaid on their shares, provided that no call shall exceed one fourth of the nominal
amount of the share, or be payable at less than one month from the last call; and each
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member shall, subject to receiving at least fourteen day’s notice specifying the time or times
of payment, pay to the company at the time or times so specified the amount called on his
shares.

.

13.The joint-holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

14. If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the persons from whom the sum is due shall pay interest upon the sum at
the rate of five percent per annum from the day appointed for the payment thereof to the time
of the actual payment but the directors shall be at liberty to waive payment of that interest
wholly or in part.

15. The provisions of these regulations as to payment of interest shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the amount of the share or by way of premium.

16. The directors may make arrangements on the issue of shares for difference between the
holders in the amount of calls to be paid and in the times of payment.

17. The directors may, at their option, receive from any member willing to advance all or any
part of the moneys uncalled and unpaid upon any shares held by him; and upon all or any of
the moneys so advanced may, until at such rate not exceeding, without the sanction of the
company in general meeting, six percent, as may be agreed upon between the member paying
the sum in advance and the directors.

Transfer and Transmission of Shares

18. The instrument of transfer of any share in the company shall be executed both by the
transferor and transferee, and the transferor shall remain holder or the share until the name of
the transferee is entered in the register of members in respect thereof.

19. Shares in the company shall be transferred in the following form or in a similar form
generally used for this purpose or in any other similar form approved by the directors:

SHARE TRANSFER FORM

(a) Full name(s) and address (es) o f Transferor
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(e) Serial Nos. of the shares

(f) Consideration of transfer

........................... B L R R R I

I wig (Trans feror s L i e s s e s s e s
Name and address)

............................................................................................................ received as
[05] 11110 ] 721410 ) o (A S U TN R RS (taka or

and address) for ... .
the shares Bearing S INOS......iiiiuie e et of

(Sale or otherwise)

The conditions which were, in relation to those shares, applicable to the the transferor
immediately before the transfer shall be applicable to the transferee and the transferee or his
executor/administrator/assignee shall hold the shares subject to the said conditions.

We i.c. both the transferor and the transferee on being agreed to the above conditions hercby

exeeutethis deed onthe. o st s isebarsges day of ceeeiiins (month) of
the Year oo vrcirrccsniinnannes

(Transferor) (Transferce)

Witness to Transfer Witness to Transfer

Signature Signature

Name: Name

Address: Address:

Date: Date:

20. (I) The directors may decline to register any transfer of shares not being fully paid up
shares, to a person of whom they do not approve, and may also decline to register any
transfer of shares on which the company has lien.

(2) The directors may suspend the registration of transfer during the fourteen days
immecdiately preceding the ordinary general meeting in each year.

(3) The directors may decline to recognise any instrument of transfer or refuse to register
such transfer, unless—

(a) a fee not exceeding taka ten as may be fixed by the company is paid to the company
in respect thereof,

(b) the instrument of transfer is accompanied by the certificate of share to which it
relates, and
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(c) such evidence as the directors may reasonably require to show the right of the
transferor to make the transfer has been furnished.

(4) If the directors refuse to register or.decline to recognise the transfer of any shares, they
shall, within two months after the date on which the transfer was lodged with the
company, send to the transferee and transferor notice of the refusal or decline. .

21. The executors or administrators of a deceased sole holder of a share shall be the only

persons recognised by the company as having any title to the share. In the case of a share

registered in the names of two or more holders, the survivor or survivors, or the executors of
administrators of the deceased survivor or survivors shall be the only person recognised by
the company as having any title to the share.

22. Any person becoming entitled to a share in consequence of the death or insolvency of a
member shall, upon such evidence being produced as may from time to time be required by
the directors, have the right, either to be registered as a member in respect of the share or to
make such transfer of the share as the deceased or insolvent person could have made.

(2) Notwithstanding the provisions of sub-regulation (1) the directors shall have the same
right to decline to recognise the transfer or to refuse or suspend the registration of the
transfer as they could have done under regulation 20, had the transfer been made by the
deceased or insolvent sharcholder before his death or insolvency.

23. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered as
a member in respect of the share, be entitled in respect of it exercise any right conferred by
membership in relation to meeting of the company.

Forfeiture of Shares

24, If a member fails to pay any call or installment of a call on the day appointed for payment
thercof, the directors may, at any time thereafter as any part of such call or installment
remain unpaid serve a notice on him requiring payment of so much of the call or installment
as is unpaid, together with any interest which may have accrued.

25. The notice shall name a further day, not earlier than the expiration of fourtecen days from
the date of the notice, on or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment ar before the time so appointed, the shares in
respect of which the call was made will be liable to be forfeited.

26. 1f the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thercafter but before the pavment
required by the notice has been made be forfeited by a resolution of the directors to that
effect.

27. A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the directors think fit and at any time before a sale or disposition of the forfeiture may be
cancelled on such terms as the directors think fit.

28. A person whose share have been forfeited shall cease to be a member in respect of the
forfeited shares but shall, notwithstanding, remain liable to pay to the company all moneys
which at the date of forfeiture, were presently payable by him to the company in respect of
the shares, but his liability shall cease if and when the company received payment in full of
the nominal amount of the shares,

29. (1) A duly verified declaration in writing that the declarant is a director of the company,
and that a share in the company has been duly forfeited on a date stated in the declaration,
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shall be conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share.

(2) Such declaration, and the receipt of the company for the consideration if any, given for
the share on the sale or disposition thereof, shall constitute a good title to the share.

(3) The person who becomes the shareholder under sub-regulation (2) shall be registered as
the holder of the share and shall not be bound to see to the application of the purchase-
money, if any, nor shall his title to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale or disposal of the share.

30. The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of a share, become payable at a fixed time, whether
on account of the amount of the share, or by way of premium, as if the same has been
payable by virtue of a call duly made and notified.

Conversion of Shares into Stock

31. The directors may, with the sanction of the company previously given in general meeting
convert any paid up shares into stock, and may with the like sanction reconvert any stock into
paid up shares of any denomination,

32. The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject to the same conditions and regulations, as and subject to which, the shares from
which the stock arose might, previous to conversion, have been transferred, or as near thereto
as circumstances admit; but the directors may from time to time fix the minimum amount of
the transferable stock not exceeding the nominal value of the shares from which the stock
arose, and may also prohibit or restrict the transfer of such stock.

33. The holders of stock shall, according to the amount of the stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings ol the
company, and other matters, as if they held the shares from which the stock arose but no such
privileges, except participation in the dividends and profits of the company, shall be
conferred by any such aliquot part ol stock as would not, if existing in shares have conterred
that privileges or advantages.

34, Such of the regulations of the company, other than those relating to share warrants, as are
applicable to paid up shares, shall apply to stock, and the words “shares” and *share-holder™
occurring therein shall include “stock™ and “stock-holder™.

Sharc Warrant

35. (1) The company may issue share-warrants, and accordingly directors may, in their
discretion, with respect to any share which is fully paid up on application in writing signed
by the person registered as holder of the share, and authenticated by such evidence, if any, as
the directors may from time to time require as to the identity of the person signing the
request, and on receiving the certificate, il any of the share and the amount the stamp-duty on
the warrants and such fee as the directors may, from time to time require, issue under the
company's seal a warrant, duly stamped, stating that the bearer of the warrant is entitled to
the shares therein specified.

(2) Where such warrant is-issued, it shall be stated therein that dividends or other moneys on
the shares specified in the warrant may be paid by way of coupon or otherwise.

36. A share warrant shall entitle the bearer to the share included in it, and the share shall be
transferred by the delivery of the share warrant and the provisions of the regulations of the’
company with respect to transfer and transmission of share shall not apply thereon.
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37. The bearer of a share-warrant shall on surrender of the warrant to the company for
cancellation and on payment of such sum as the directors may from time time prescribe, be
entitled to have his name entered as a member in the register of members in respect of the
shares included in the warrant. .

38. The bearer of a share-warrant may at any time deposit the warrant at the office of the
company, and so long as the warrant remains so deposited the depositor shall have the same
right of signing a requisition for calling a meeting of the company, and of attending and
voting and exercising the other privileges of a member at any meeting held after the
expiration of the day preceding the day of deposit, as if his name were inserted register of
members as the holders of the shares included in this share-warrant but not more than one
person shall be recognised as depositor of the share-warrant and the company shall, on two
days written notice, return the deposited share-warrant to the depositor.

39. Subject as herein otherwise expressly provided no person shall, as bearer of a share-
warrant, sign a requisition for calling meeting of the company, or attend, or vote or exercise
any other privilege of a member at a meeting of the company, or be entitled to receive any
notice from the company; but the bearer of a share-warrant shall be entitled in all other
respects to the same privilege and advantages as if he were named in the register of members
as the holder of a share-warrant shall be entitled in all other respects to the same privilege
and advantages as if he were named in the register of members as the holder of the shares
included in the warrant, and he were a member of the company.

40. The directors may, from time to time, make rules as to the terms on which, if they, shall
think fit, a new share-warrant or coupon may be issued by way of rencwal in case of
defacement, loss or destruction.

Alteration of Capital

41, The directors may, with the sanctions of the company in general mecting increase the share
capital by such sum, to be divided into shares of such amount, as the resolution shall prescribe.

42. Subject to any resolution sanctioning the increase of share capital, all new shares shall,
before issue be offered to such persons as at the date of the offer are entitled to receive
notices from the company of general meetings in proportion to the amount of the existing
shares to which they are entitled. The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer if not accepted, will be deemed o
be declined, and after the expiration of that time or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares offered, the directors
may dispose of the same in such manner as they think most beneficial to the company. The
directors may likewise so dispose of any new shares which, by reason of the ratio which the
new shares bear to shares held by persons entitled to an offer of new shares, cannot, in the
opinion of the directors, be conveniently offered under this Regulation.

43, The new shares shall be subject to the same provisions with reference to the payment of

calls, lien, transfer, transmission, forfeiture and otherwisc as the shares in the original share
capital.

44. The company may by ordinary resolution—

(a) consolidate and divide its share capital into shares of larger amount than its existing
shares;

(b) by sub-division of its existing shares or any or then, divided the whole or any part of
its share capital into shares of smaller amount than is fixed by the memorandum of
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association subject, nevertheless, to the provision of paragraph (d) of sub-section (1)
of section 53 of the Companies Act, 1994;

(¢) cancel any shares which, at the date of the passing of the resolution have not been
taken or agreed to be taken by any person.

45. The company may by special resolution, reduce its share capital in any manner and with,
and subject to, any incident authorised and consent required by law.

General Meetings

46. The statutory general meeting of the company shall be held within the period required by
section.83 of the Companies Act, 1994.

47. A general meeting shall be held within eighteen months from the date of its incorporation
and thereafter once at least in every year at such time not being more than fifteen months
after the holding of the last preceding general meeting and at such place as may be prescribed
by the company in general meeting.

48. The above mentioned general meeting shall be called ordinary meetings; and all other
general meetings shall be called extraordinary.

49. The directors may, whenever they think fit, call an extraordinary general meeting and
extraordinary general meetings shall also be called on such requisition, or in default, may be
called by such requisitionists, as provided by section 84 of the Companies Act, 1994. I at
any time there are not within Bangladesh sufficientdirectors capable of acting to form a
quorum, any director or any two members of the company may call an extraordinary general
meeting in the same manner as nearly as possible as that in which mectings may be called by
the directors.

Proceedings at General Meeting

50. Subject to the provisions of sub-section (2) of section 87 of the Companies Act, 1994
relating to special resolution, fourteen days notice shall be served; in this fourteen days the
day on which the notice is served or deemed to be served shall be excluded but the day for
which notice is given shall be included; in the notice the place the day and the hour of
meeting and, in case of special business, the general nature of that business shall be given in
manner hereinafter mentioned, or in such other manner, if any, as may be prescribed by the
company in general meeting to such persons as are under the Companies Act, 1994, or the
regulations of the company, entitled to receive such notice from the company but the
accidental omission to give notice to or the non receipt of notice by any members shall not
invalidate the proceedings at any general meeting.

51. All business shall be called special business that are transacted at an extraordinary
meeting but the sanctioning of a dividend the consideration of the the accounts balance-
sheets and the ordinary report of the directors, and auditors, the election of directors and
other officers in the place of those retiring by rotation, and the fixing of the remuneration of
the auditors shall not be called special business.

52. No business shall be transacted at any gencral meeting unless a quorum of members is
present at the time when the meeting procecds to transact business and save as herein
otherwise provided, two members in the case of a private company and five members in the
case of any other company personally present shall be a quorum.

53. If within half an hour from the time appointed for the meeting 2 quorum is not present,
ghc meeting, if called upon the requisition of members, shall be dissolved; in any other case,
it shall stand adjourned to the same day in the next week at the same time and place, and if at
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the adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the members present shall be a quorum.

54. The Board of Directors shall selett one of their members as its Chairman who shall
preside at every general meeting of the Company: .
Provided that the Chairman and the managing director shall not be the same person.

55. If at any meeting the Chairman is not present within thirty minutes after the time
appointed for holding the meeting, the members present shall choose some one of their
number to be the chairman.

56. The Chairman may, with the consent of any 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 adjourned 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 adjournment or of the business to be transacted at an adjourned meeting,

57. Atany general meeting-a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is, before or on the declaration of the result of the show of
hands, demanded in accordance with the provisions of clause (c¢) of sub-section (1) of section
85 of the Companies Act, 1994, and unless a poll is so demanded, a declaration by the
chairman that a resolution has, on a show of hands, been carried, or carried unanimously, or
by a particular majority, or lost, and an entry to that effect in the book of the proceedings of
the company shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against, that resolution.

3811 a poll is demanded, it shall be taken in such manner as the chairman directs, und the
result ol the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

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

60. A poll demanded on the clection of Chairman or on question of adjournment shaii be
taken forthwith. A poll demanded on any other question shall be taken at such time as the
Chairman of the meeting directs.

Yotes of Members

61. On a show of hands every member present in person shall have one vote. On a poll, every
member shall have one vote in respect of each share or each hundred taka of stock held by him.

62. In the case of joint-holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepled to the exclusion of the votes of the other joint-holders; and for
this purpose seniority shall be determined by the order in which the names stand in the
register of members,

63. A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote whether on a show of hands or on poll, by his
commuttee or other legal guardian, and any such committee or guardian may vote by proxy.

64. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.
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65. On a poll, votes may be given either personally or by proxy, by a member company shall
not vote by proxy so long a resolution of its directors in accordance with provisions of
section 86 of the Companies Act, 1994, is in force.

66. The instrument appointing a proxy shall be in writing under the hand of the appointor or
of his attorney duly authorised in writing, or, if the appointor is a body corporate either under
the common seal or under the hand of an officer or attomney so authorised.

67. the instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed, or a notarially certified copy of that power or authority, shall be
deposited at the registered office of the company not less than forty-eight hours before the
time for holding the meeting at which the person named in the instrument proposes to vote
and in default the instrument of proxy shall be treated as valid.

68. An instrument appointing a proxy may be in the following form, or in any other similar
form which the directors shall approve:-

................................................. teeerraeirreraereeirs e e esneseeeeeneers.COMpany, Limited

“I of in the district of being a member of the
Company Limited hereby appointed .........ccoeevviiiiiiiiiiiecciiiiiniieeeeececeeeeeeeseeenenn, Address

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

as any proxy to vote for me and on my behalf at the ordinary/extraordinary general meting of
the company to be held on the..........cccevnivnnnnennn. Geiniss da¥ol coavmmswsassiaaan
and at any adjournment thereof.”

(Please mention-membership No. or other identity No. and share No.)

(Signature with date)

Directors

69. The number of directors and the names of the first directors shall be determined in
writing by a majority of the subscribers of the memorandum of association.

70. Subject to the provisions, if any, in any law for the time being in force, the remuneration
of the directors shall from time to time be determined by the company in general meeting.

71. The qualification of a director shall be the holding of at least one share in the company,

and it shall be his duty to company with the provisions of section 97 of the Companies Act,
1994,

Powers and Duties of Directors

72. The business of the company shall be managed by the directors, who may pay all
expenses incurred in forming and registering the company, and may exercise all such powers
of the company as are not, by the Companies Act, 1994 or by these regulations, required to
be excrcised by the company in general meeting subject nevertheless to any of these
regulations, to the provisions of the said Act, and to such provisions being not inconsistent
with the aforesaid regulations, as may be prescribed by the company in general meeting; but
no provision made by the company in general meeting shall invalidate any prior Act of the
directors which would have been valid if that provision had not been made.

-
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73. The directors may from time to time appoint one or more of their body to the office of
managing director or manager for such term, and at such remuneration, whether by way of
salary, or commission, or participation in profits, or partly in one way and partly in another as
they may think fit; and a director so appoired shall not, while holding that office, be subject
to retirement by rotation, or taken into account in determining the time of retirement of
directors, but his appointment shall be subject to determination ipso facto if he ceases for any
cause to be a director, or if the company in general meeting resolve that his tenure of the
office of managing director or manager be determined. '

74. The amount for the time being remaining undischarged of moneys borrowed or raised by
the directors for the purposes of the company otherwise than by the issue of share capital,
shall not at any time exceed the issued share capital of the company without the sanction of
the company in general meeting.

75. The directors shall duly comply with the provisions of the Companies Act, 1994, and in
particular with the provisions in regard to the registration of the particulars of mortgages and
charges affecting the property of the company or created by it, and keeping a register of the
directors, and sending to the Register an annual list of members and a summary of particulars
relating thereto and notice of any consolidation or increase of share capital or conversion of
shares into stock, and copies of special resolutions and a copy of the registrar of directors and
notifications of any changes therein.

76. (1) The directors shall cause minutes to be made in books provided for the purpose—
(a) of all appointments of officers made by the directors;
(b) of the names of the directors present at each meeting of the directors and ol uny
committee of the directors;
(¢) of all resolutions and proceedings at all meetings of the company and of the
directors, and of commuittees of directors.
(2) Every director present at any mecting of directors or committee of directors shall sign his
name in a book to be kept for that purpose.

The Seal

77. The common seal of the company shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors and in the presence of at least two directors
including the managing director or the chief exccutive by whatever name called and of the
secretary or such other person as the directors may appoint for the purpose, and those two
dircctors and secretary or other person as aforesaid shall sign every instrument to which the
seal of the company is so affixed in their presence.

78. The office of a director shall be vacated if the director—

(a) fails to obtain within the time specified in sub-section (1) of section 97 of the
Companies Act, 1994 or at any time thercafter ceascs to hold, the share qualification
necessary for his appointment; or

(b) is found to be of unsound mind by a court of competent jurisdiction; or

(c) is adjudged insolvent; or

(d) fails to pay calls made on him in respect of shares held by him within six months
from the date of such calls being made; or

(e) without the sanction of the company in general meeting accepts or holds any oftice
of profit under the company other than that of the managing director or manager, or
legal or Technical adviser or banker; or

(1) absents himself from three consecutive meetings of the directors without leave of
absence from the Board of Directors; or
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(g) accepts a loan from the Company; or
(h) is concerned or participates in the profits of any contract with the company; or
(i) is punished with imprisonment for a term exceeding six months:

Provided that no director shall vacate his office only, by reason of his being member of
any other company which has entered into contracts with or done a work for such other
company of which he is director, but a director shall not vote in respect of any such contract
or work and if he does so his vote shall not be counted.

Rotation of Directors

_79. At the first ordinary meeting of the company, the whole of the directors shall retire from
office and at the ordinary meeting in every subsequent year, one-third of the directors for the
time being or, if their number is not three or a multiple of three, then the number nearest to
one-third shall retire from office.

80. The directors to retire in every year shall be those who have been longest in office since
their last election, but as between person as who became directors on the same day those to
retire shall, unless they otherwise agreed among themselves, be determined by lot.

81. A retiring director shall be eligible for re-election.

82. The company at the general meeting at which a director retires in manner aforesaid may
fill in the vacated office by electing a person thereto.

83. If at any meeting at which an election of directors ought to take place, the offices of the
vacating directors are not filled in, the meeting shall stand adjourned till the same day in the
next week and shall be held at the same time and place and if at the adjourned meeting the
offices of the vacating directors are not filled in, the vacating directors or such of them as
have not had their office filled in shall be deemed to have been re-elected at the adjourned
meeting.

84. Subjcct to the provisions of sections 90 and 91 of the Companies Act, 1994, the company
may from time tq time in general meeting increase or reduce the number of directors and may
also determine in what rotation the increased or reduced number is to go out of office.

85. Any casual vacancy occurring in the Board of Directors may be filled in by the directors
but the person so chosen shall be subject to retirement at the same time as if he had become a
director on the day on which the director in whose place he is appointed was last elected a
director. A director so chosen shall be known as an alternative director.

86. The directors shall have power at any time, and after the expiry of a specified period to
appoint a person as an additional Director who shall retire from office at the next following
ordinary general meeting but shall be eligible for election by the company at that meeting as
an additional director.

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

Procecdings of Directors

88. The director may meel together for the disposal of business and adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting, shall be decided by
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a majority of votes. In case of an equality of votes, the Chairman shall have a second or
casting vote. A director may, and Secretary on the requisition of a director shall at any time,
summon a meeting of director.

-

89. The quorum necessary for the transaction of the business of the directors may be fixed by
the directors, and unless so fixed shall, when the number of directors exceeds three, be three.

90. The continuing directors may act notwithstanding any vacancy in their body, but, if and
so long as their number is reduced below the number fixed by or pursuant to the regulations
of the company as the necessary quorum of directors, after may act for the purpose of
increasing the number of directors to that number, or of summoning a general meeting of the
company, but for no other purpose.

91. The directors shall determine the period for which the Chairman shall hold office.

92. The directors may delegate any of their powers to committees consisting of such member
or members of their body as they think fit; any committee so formed shall, in the exercise of
the powers so delegated, conform to any restriction and regulations that may be imposed on
them by the directors.

93. A committee may elect a chairman of their meetings; if no such chairman is elected or if
at any meeting the chairman is not present thirty minutes after the time appointed for holding
the same the members present may choose one of their number to the chairman of the
meeting.

94. A committee may meet and adjourn as they think proper. Questions arising at any
meeting shall be determined by a majority votes of the members present and in case of an
cquality of votes, the chairman shall have a second casting vote.

95. All acts done by any meeting of the directors or of a committee ol directors, or by any
person acting as a director, shall notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such directors or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a director.

Dividend and Reserve

96. The company in general meeting may declare dividends, but no dividends shall exceed
the amount recommended by the directors. When a dividend is declared, it shall be paid
within two months from the date of its declaration:

Provided that the period of two months shall not apply in case where—
(a) there is a dispute regarding the right to receive the payment; or

(b) the dividend has been lawfully adjusted by the company against any sum due to it
from the shareholder.

97. The directors may from time to time pay to the members, such interim dividends as
appear Lo the directors to be justified by the profits of the company.

98. No dividend shall be paid otherwise than out of profits of the year or any other
undistributed profits.

99.Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid on the
shares; but if and so long as nothing is paid upon any of the shares in the company, dividends
may be declared and paid according to the nominal value of the shares. No amount paid on a
share in advance of calls shall, while carrying interest, be treated for the purpose of this
Regulation as paid on the share.
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100. The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as reserve or reserves which shall, at the discretion
of the directors, be applicable for meeting contingencies, or for equalizing dividends, or for
any other purpose to which the profits of the company may be properly applied, and pending
such application may, at the like discretion, either be employed in the business of the
company or be invested in such investments as the directors may from time-to time think fit.

101. If several persons are registered as joint-holders of any share, any one of them may give
effectual receipts for any dividend payable on the share.

102. Notice of any dividend that may have been declared shall be given in manner hereinafter
mentioned to the persons entitled to share therein.

103. No dividend shall bear interest against the company.

Accounts
104. Director shall cause to be kept proper books of account with respect to—

(a) all sums of money received and expended by the company and the matters in respect
of which the receipts and expenditure take place;

(b) all sales and purchases of goods by the company;
(c) the assets and liabilities of the company;
(d) cost accounts, where applicable.

105. The books of account shall be kept at the registered office of the company or at such
other place as the directors shall think fit and shall be open to inspection by the directors
during business hours.

106. The directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
company or any of them shall be open to the inspection of members not being directors, and
no member not being a director shall have any right of inspecting any account on book or
document of the company except as conferred by law or authorised by the directors or by the
company in genera] meeting.

107. The directors shall as required by sections 183 and 184 of the Companies Act, 1994,
cause to be prepared and to be laid before the company in general meeting such profit and
loss accounts or income and expenditure accounts, balance-sheet, and reports as are referred
to in those sections.

108. The profit and loss account shall in addition to the matters referred to in sub-section (2)
of section 185 of the Companies Act, 1994 show, arranged under the most convenient heads,
the amount of gross income, and in the case of a banking company, the amount of any
provision made to the satisfaction of the auditors for bad and doubtful debts distinguishing
the several sources from which it has been derived, and the, amount of gross expenditure
distinguishing the expenses of the establishment salaries and other like matters.

(2) Every item of expenditure fairly chargeable against the year’s income shall be brought
into account so that a just balance of profit and loss may be laid before the mecting, and
in cases where any item of expenditure which may in faimess be distributed over several
years has been incurred in any one year, the whole amount of such item shall be stated,
with the addition of the reasons why only a portion of such expenditure is charged
against the income of the year.

109. A balance-sheet shall be made out in every year and laid before the company in general
meeting. The balance-sheet shall be made up to a date not more than nine months before such
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meeting. The balance-sheet shall be accompanied by a report of the directors as to the state of the
company’s affairs, and the amount, if any, which they propose to carry to a reserve fund.

110. A copy of the balance-sheet and report shall, fourteen days (twenty days in Bengali
version) previous to the meeting, be sent to the persons entitled to receive notice of general
meetings in the manner in which notice are to be given hereunder.

111. The directors shall in all respect comply with the provisions of sections 181 to 191 of
the Companies Act, 1994. ;

Audit

112. Auditors shall be appointed and their duties regulated in accordance with sections 212
and 213 of the Companies Act, 1994.

Notice

113. A notice may be given by the company to any member either personally or by sending it
by registered post to him to his registered address or, if he has no registered address in
Bangladesh, to the address, if any, within Bangladesh supplied by him to the company for the
giving ¢f notice to him.

114. If 2 member has no registered address in Bangladesh, and has not supplied to the
company an address within Bangladesh for the giving of notice to him, a notice addressed to
him (mentioning his last address — as in Bengali version) and advertised in a newspaper
circulating in the neighbourhood of the registered office of the company shall be deemed to
be duly given to him on the day on which the advertisement appears.

115. A notice may be given by the company to the joint holders of a share by giving the
notice to the joint-holder named first in the register in respect of the share.

116. A notice may be given by the company to the persons entitled to a share in consequence
of the death or insolvency of a member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of the deceased, or assignee of
the insolvent or by any like description, at the address, if any, in Bangladesh supplied for the
purpose by giving the notice in any manner in which the same might have been given if the
death or insolvency had not occurred.

117. Notice of every gencral meeting shall be given in some manner herein before authorised
Lo-

(a) every member of the company including bearers of share-warrants except those
members who have no registered address within Bangladesh and have not supplied
to the company an address within Bangladesh for the giving of notices to them; and

(b) every person entitled to a share in consequence of the death or insolvency of a

member, who but for his death or insolvency, would be entitled to receive notice of
the mecting.
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SCHEDULE I1
(See sections 348 and 363)

TABLE OF FEES TO BE PAID TO THE REGISTRAR

-~

I By a company having a share capital:

(Fees)
(Taka)

(I) For registration of a company whose nominal share capital does
not exceed Tk. 20,000 120.00

(2) For registration of a company whose nominal share capital exceeds Tk.20,000 the above
fee of taka 120.00 with the following additional fees regulated according to the amount
of nominal capital that is say-

(a) For every 10,000 taka of nominal share capital, or part of

10,000 taka, after the first 20,000 taka up to 50,000 taka 60.00
(b) For every 10,000 taka of nominal share capital, or part of

10,000 taka, after the first 50,000 taka up to 10,00,000 taka 15.00
(c) For every 10,000 taka of nominal share capital, or part of

10,000 taka, after the first 10,00,000 taka up to 50,00,000 taka 8.00
(d) For every 1,00,000 taka of nominal share capital, or part of

1,00,000 taka, after the first 50,00,000 taka up to any limit. 15.00

(3) For registration of any increase of share capital made after the first registration of the
company, the same fee as would have been payable if such increased share capital had
formed part of the original share capital at the time of registration.

(4) For registration of any existing company except such companies as are by this Act
exempted from payment of fees in respect of registration, the same fee as is charged for
registration of a new company.

(5) For filing any document by this Act required or authorised to be filed, other than the
memorandum or the abstract required to be filed with the Registrar by a receiver or the
statement required to be filed with the Registrar by the liquidator in a winding up  20.00

(6) For making a record of any fact by this Act required or authorised to be

- recorded by the Registrar 20.00

(7) For registration of mortgages, debentures and charges—

(a) Where the tota] amount secured either by mortgages or debentures or

charges does not exceed taka 5 lac 50.00
(b) For every 5 lac taka or part of 5 lac taka, after the first

5 lac taka up to 50 lac taka. 40.00
(¢) For every 5 lac taka or part of 5 lac taka, after the first

50 lac taka up to any limit, 20.00

(d) For inspection of the register of mortgage and charge 10.00
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(e) For registration of appointment of the receiver 20.00

For registration of any increase in the secured amount made after the first registration of
mortgage or debentures or charges, the same fees per 5 lac taka, or part of 5 lac taka as
would have been payable if such increased amount had formed part of the original
amount at the time of registration.

II. By a company not having share capital and a company registered under licence granted

(1)

(S

(5)

under section 28:

For registration of a company whose number of members, as stated
in the articles of association, does not exceed 20 200.00

For registration of a company whose number of members, as
stated in the articles of association exceeds 20, but does not exceed 100 500.00

For registration of a company whose number of members, as stated in the articles of

association, exceeds 100 but is not stated to be unlimited, the above fee of Tk. 500 and

for every 100 members, or less number than 100 members, after the first 100 members
50.00

For registration of a company whose number of members is stated

in the articles of association to be unlimited 1500.00

For registration of any increase in the number of members made after the registration of
the company, the same fees at the rate prescribed in SI. nos. (1),(2),(3) and (4) above, as
if such increase has been stated in the articles of association at the time of registration:

Provided that no one company shall be liable to pay on the whole a greater fee than Tk.

1500 in respect of its number of members, taking into account the fee paid on the first
registration ol the company.

(6)

(7)

(8)

(9

For registration of any existing company except such companies as are by this Act
exempted from payment of fees in respect of registration under this Act, the same fee as
is charged for registration as a new company.

For filing any document by this Act required or authorised 1o be filed other than
memorandum or the abstract required to be filed with the Registrar by a receiver or the
statement required to be filed with the Registrar by a liquidator in a winding up-

(a) in casc of a memorandum 100.00
(b) in case of any other document 10.00

For making a record of any fuct by this Act authorised or
required Lo be recorded by the Registrar 20.00

For registration of mortgage, debentures and charges
(a) Where the total amount secured by mortgage or debenture

or charges does not exceed taka 5 lac 50.00
(b) Forevery 5 lac taka or part of 5 lac taka, afier the first

5 lac taka up to 50 lac taka 40.00
(¢) Forevery 5 lac taka or part of 5 lac taka, after the first

50 lac taka up to any limit 20.00
(d) For inspection of the register of mortgage and charge 10.00
(e) For registration of appointment of the receiver 20.00

(10) For registration of any increase in the secured amount made after the first registration of’

mortgage or debenture or charge, the same fees per 5 lac taka or part thereof, as would
have been payable if such increased amount had formed part of the original amount at
the time of registration
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II1.

(1)

2)
(a)

b)
(c)

(d)
(e)
3)

1V.
(1)

(2)

(3
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By a company established outside Bangladesh which has a place of business in
Bangladesh:

For filing any document by this Act required or authorised to be filed, other than the
memorandum or the abstract required to be filed with the Registrar by a receiver or the
statement required to be filed with the Registrar by the liquidator in a winding up—
(a) in case of memorandum and articles of association 100.00
(b) in case of the documents 10.00
For registration of mortgages, debentures and charge
Where the total amount secured by mortgage or debenture or charges
does not exceed taka 5 lac 50.00
For every 5 lac taka or part of 5 lac taka, after the first
5 lac taka up to 50 lac taka 40.00
For every 5 lac taka or part of 5 lac taka, after the first
50 lac taka up to any limit 10.00
For inspection of the register of mortgage and charge 20.00
For registration of appointment of the receiver 20.00
For registration of any increase in the secured amount made after the first registration of
mortgage, or debenture or charge, the same fees per 5 lac taka or part thereof as would
have been payable if such increased amount had formed part of the original amount at
the time of registration.
General:
For inspection of records, issue of certified copies, etc.
(a) For inspection of records. 10.00
(b) For copy of certificate of incorporation 15.00
(¢) For copy of certificate of commencement of business 15.00
(d) Copying of documents at taka one for each 100 words or
part thereof subject to a minimum of Tk. 10.00 10.00
(e) Comparison of documents at 50 poisha for each hundred words or part thereof
subject to a minimum of taka 5 for each document
For each application to the Registrar for information as to whether name of the company
or the proposed change of name of the registered company is available or not 5.00
For filing or registration of any document or return by this Act required or authorised to

be filed or registered, or for any fact by this Act, required or authorised to be registered
or filed with the Registrar after the time specified, Taka 1.00 for each day of default
subject to a maximum of taka 500.00
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SCHEDULE Il
Matters to be specified in prospectus and reports to be set out therein.

PARrT I

MATTERS TO BE SPECIFIED

1. (a) Save as herein after provided in clause 27, the following particulars the names,
addresses, descriptions and occupations of the signatories to the memorandum and the
number of shares subscribed for by them.

(b} The number and classes of shares, if any, and the nature and extent of the interest of the
holders in the property and profits of the company.

(¢) The number of redtemable preference shares intended to be issued, with the date of
redemption or, where no date is fixed the period of notice required for redeeming the
shares and the proposed method of redemption.

2. (1) The number of shares, if any, fixed by the articles as the qualification of a dircctor,

(2) Any provision in the articles as to the remuneration of the directors whether for their
services to the company as directors, managing director or otherwise.

3.(1) The names, addresses, descriptions and occupations of-
(a) the dircctors or proposed directors,
(b) the managing dircctor or proposed managing director, if any;
(¢) the managing agent or proposed managing agent, if any;
(d) the manager or proposed manager, if any;
Provided that—
(i) where any such person is already a director, managing director or manager of
any other company, or

(ii) where any such person, including a firm or body corporate, is already a
managing agent of any other company

the matters to be specified under this clause shall include the names of all the companics
in which such person is a director, managing director or managing agent or manager, and
where any such person is a firm or a body corporate, the said particulars shall also be
given in respect of every partner of the firm or, as the case may be, in respect of every
director of the body corporate. 1

(2) Any provision in the articles or in any contract which has been entered into as to the
appointment of a managing director, managing agent or manager, the remuneration
payable to him or them, and the compensation, if any, payable to him, or them for loss of
office.

4. In the case of a company managed by a managing agent which is a body corporate, the
subscribed capital of that body.

5. Where shares are offered to the public for subscription, particulars as to—
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the minimum amount which, in the opinion of the directors or of the signatories of the
memorandum must be raised by the issue of those shares in order to provide the sums
required to be provided in respect of cach of the following heads and distinguishing the
amount required under each head:

(i) the purchase price of any property purchased or to be purchased which is to be
defrayed in whole or in part out of the proceeds of the issue;

(ii) any preliminary expenses payable by the company, and any commission so
payable to any person in consideration of his agreeing to subscribe for or of his
procuring or agreeing to procure subscriptions for, any shares in the company;

(iii) the repayment of any money borrowed by the company in respect of any of the
matters specified in sub-clause (1) and (II);
(iv) working capital;

(vi) any other expenditure, stating the nature and purpose thereof and the estimated
amount in each case;

(b) if any part of the amount specified in clause (a) is defrayed in any manner otherwise
than those specified in that clause, then the amount so defrayed and the balance.

(c) if the amounts to be provided in respect of the matters specified in clause (a) and (b)
otherwise than out of the proceeds of the issue then the sources out of which those
amounts are to be provided.

6. The time of the opening of the subscription lists.

7. The amount payable on application and allotment on each share, and in the case of a
second or subsequent offer of shares, the amount offered for subscription on each previous
allotment made within the two preceding years, the amount actually allotted, and the amount,
if any paid on the shares so allotted.

8. The substance of any contract or arrangement or proposed contract or arrangement,
whereby any option or preferential right of any kind has been or is proposed 1o be given to
any person to subscribe for any share, in or debentures of, a company, giving the number,
description and amount of any such shares or debentures shall and including the following
particulars of the option or right-

(a) the period during which the option or right is exercisable;

(b) the price to be paid for shares or debentures subscribed for under the option or right;

(¢) the consideration, if any, given or to be given for the option or for the right thereto;

(d) the names, the addresses, descriptions and occupations of the persons to whom the
option or the right thercto has been given or, is proposed to be given, if given to
existing shareholders or debenture holders as such, the description and the number of
the relevant shares or debentures;

(¢) any other material fact or circumstances relevant to the grant of the option or right.

Explanation:— Subscribing for shares of debentures shall, for the purpose of this clause,
including acquiring them from a person to whom they have been allotted or agreed to be
allotted with a view to his offering them for sale shall be deemed to subscription for such
share or debenture. :

9. The number, description and amount of shares and debentures which within the two preceding
years have been issued, or agreed to be issued as fully or partly paid up otherwise than in cash,
and in the latter case the extent to which they are so paid up, and in either case the consideration
" for which those shares or debentures have been issued or agreed to be issued.

10. The amount paid or payable by way of premium, if any, on each share which has been
issued within the two years preceding the date of the prospectus, or is to be issued, stating the
dates, or proposed dates of issue and, where some shares have been or are to be issued at a



Companies Act, 1994 i

premium and other shares of the same class at a lower premium, or at par or at a discount, the
reasons for the differentiation and how any premiums received have been or are to be
disposed of.

11. Where any issue of shares or debentures, is underwritten, the name of the underwriters,
and the opinion of the directors that the resources of the underwriters are sufficient to
discharge their obligations.

12. (1) The following particulars as respects any property to which this clause applies is
specified in sub-clause 2)

(a) the names, addresses, descriptions and occupations of the vendors;

(b) the amount payable in cash, shares or debentures to the vendor and, where there is
more than one separate vendor, or the company is a sub-purchaser, the amount S0

payable to each vendor specifying separately the amount, if any, paid or payable for
goodwill.

(¢) the nature of the title or interest in such property acquired or 0 be acquired by the
company;

(d) short particulars of any transaction relating to the transaction of the property
completed within the'two preceding years in which any vendor of the property 10 the
company or any person who is, or was at the time of the transactions promoter or a
director or proposed director of the company had any interest direct or indirect
specifying the date of the transaction, and the name of such promoters, director or
proposed director and stating the amount payable by or to such vendor, promoter,
director or proposed director in respect of the transaction.

(2) The property to which sub-clause (1) applies is property purchased or acquired, by the
company or proposed so to be purchased or acquired, which is to be paid for wholly or
partly out of the proceeds of the issue offered for subscription by the prospectus or the
purchase or acquisition of which has not been completed at the date of the issuc of the
prospectus, other than property-

{a) the contract for the purchasce or acquisition whereof was entered into in the ordinary
course of the company’s business, the contract not being madc in contemplation of
the issue nor the issue in consequence of the contract; or

(b) as respect which the amount of the purchase money is not material.

13. The amount, if any, paid within the two preceding years, or payable as commission to any
person including commission to sub-under writers who is a promoter or officer of the
company, for subscribing or agreeing to subscribe, or procuring or agreeing 1o procure
subscription, for any shares in or debentures of the company, and giving also the following
particulars namely:-

(a) the name, address, descriptions and a occupation of each person;

(b) particulars of the amounts which cach has under written or sub-underwritlen as
aforesaid;

(¢) the rate of the commission payable to each for such underwriting or sub-
underwriting; .

(d) any other material term or condition of the underwriting or sub-underwriting
contract with each such person; and

(¢) where any such person is a company or a firm, the nature of any interest, direct or

indirect, in such company or firm of any promoter or officer of the company in
respect of which the prospectus is issued.

14. The amount or estimated amount of preliminary expenses and; the persons by whom any
of those expenses have been paid or are payable, and amount or estimated amount of the
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expenses of the issue and the persons by whom any of those expenses have been paid or are
payable.

15. Any amount or benefit, paid or given within the two preceding years or intended to be
paid or given to any promoter, and the consideration for the payment or the giving of the
benefit.

16. (1) The dates of, parties to and general nature of every contract appointing or fixing the
remuneration of a managing director, managing agent or manager whenever entered into, that
is to say, whether within, or more than two years before the date of the prospectus;

(2} The dates, parties and the general nature of every other material contract, not being a
contract entered into in the ordinary course of the business carried on or intended to be
carried on by the company or a contract entered into more than two years before the date
of” issue of the prospectus.

(3) A reasonable time and place at which any such contract or a copy thereof may be
inspected.

17. The names and addresses of the auditors, if any, of the company.

18. (1) Full particulars of the nature and extent of the interest, if any, of every directors or
promoter in the promotion of the company; or in any property acquired by the company
within two years of the date of the prospectus or proposed to be acquired by it.

(2) Where the interest of such director or promoter consists in being a member of a firm or
company, the nature and extent of the interest of the firm or company, with a statement
of all sums paid or agreed to be paid to him or to other firm or company in cash or shares
or otherwise by any person either to induce him to become, or to qualify him as, a
director or otherwise for services rendered by him or by the firm or company in
connection with the promotion or formation of the company.

19. 1f the share capital of the company is divided into different classes of shares, the right of
voting at meetings of the company conferred by, and the rights in respect of capital and
dividends attached to, the several classes of shares respectively.

20. Where the articles of the company impose any restrictions upon the members of the
company in respect of the right to attend, speak or vote at mcetmg,s of the company or of the
right to transler shares, or upon the dircctors of the company in respect of their powers of
manabun-.nl, the nature and extent of those restriction.

21. (1) In the case of a company which has been carrying on business, the length of time
during which the business of the company has been carried on.

(2) If the company proposes to acquire a business which has been carried on for less than
three years, the length of time during which the business has been carried on.

22.(1) If any reserves or profit of the company or any of its subsidiaries have been
capitalised, particulars of the capitalisation.
(2) Particulars of the surplus arising from any revaluation of the assets of the company or

any of its subsidiaries during the two years preceding the date of the prospectus and the
manner in which such surplus has been dealt with.

23. A reasonable time and place at which copies of all balance sheets and profit and loss
accounts, if any, on which the report of the auditors is based, may be inspected.

Explanation :— In this regulation “report” means a report prepared under Part Il of the
schedule and on the basis of which the company’s balance sheet and Profit and Loss account
is prepared.
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ParT 11

REPORTS TO BE SET OUT

-

24. (1) The auditors of the company shall prepare a report on the following, namely:-

(a) Profits and losses, and assets and liabilities, in accordance with sub-clause (2) or (3),
as the case maybe;

(b) the rates of the dividends, if any, paid by the company in respect of each class of
shares in the company for each of the five financial years immediately preceding the
issue of the prospectus, giving particulars of each such class of shares on which the
dividends have been paid and also particulars of the cases in which no dividend has
been paid on any of those classes of shares for any of those years;

(c) if no accounts have been made up in respect of any of the said financial years, or
part thereof ending on a date immediately preceding three months prior to the issue
of the prospectus (hereinafter referred to as the said period), then the following
matters:—

(1) a statement that such accounts have not been made up;

(ii) an account of the prolit and loss of the company up to a date prior to the issue
of the prospectus which date is not beyond one hundred and eighty days
including the said period (three months);

(iii) the accounts referred 10 in sub-clause (ii) may indicate as to whether any
adjustment has been made or yet to be made and the nature of the adjustment;

(vi) a certificate that the profit and loss account and the assets and liabilities of the
company have been examined by the auditors and found to be correct by them.

(2) If the company has no subsidiaries, the report shall as regards,
(a) profits and losses, deal with the profits or losses of the company, distinguishing it of

a item of a non-recurring nature, in respect of each of the five financial years

immediately preceding the issue of the prospectus; and

(b) assets and liabilities, deal with the assets and liabilities of the company at the last
date to which the accounts of the company were made up.
(3) Ifthe company has subsidiaries, the report shall as regards,

(a) profits and losses, deal separately with the company’s profits or losses as provided
by sub-clause (2) and in addition, deal either-

(i) as a whole with combined profits or losses of its subsidiaries, so far as they
concern members of the company; or

(i1) individually with the profits or losses of each subsidiary, so far as they concern
members of the company; or,

(iii) instead of dealing separately with the company’s profits or losses, deal as a
whole with the profits or losses of the company and, so far as they concern

members of the company, with the combined profits or losses of its
subsidiaries; and )
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(b) assets and. liabilities, deal separately with the company’s assets and liabilities as
provided by sub-clause (2) and, in addition, deal either—

(i) as a whole with the combined assets and liabilities of its subsidiaries, with or
without the company’s assets and liabilities; or

(ii) individually with the assets and liabilities of the each subsidiary;

(c) the assets and liabilities of the subsidiaries indicate the allowance to be made for
persons other than members of the company.

25. If the proceeds, or any part of the proceeds, of the issue of the shares or debentures are or
is 1o be-applied directly or indirectly—

(i) in the purchase of any business; or

(ii) in the purchase of an interest in any business and by reason of that purchase or,
anything to be done in consequence thereof, or in connection therewith, the
company will become entitled to an interest as respect either the capital or
profits and losses or both, in such business exceeding fifty per cent thereof;

a report shall be made by accountants, who shall be named in the prospectus, upon the
profits or losses of the business for each of the five financial years immediately
preceding the issue of the prospectus; and the assets and liabilities of the business at the
last date to which the accounts of the business were made up.

26. (1) If-

(a) the proceeds, or any part of the proceeds, of the issue of the shares or debentures are
or is to be applied directly or indirectly in any manner resulting in the acquisition by
the company of shares in any other body corporate; and

(b) by reason of that acquisition or anything to be done in consequence thereof or in
connection therewith that body corporate will become a subsidiary of the company;

a report made by accountants who shall be named in the prospectus upon the profits or
losses of the other body corporate for each of the five financial years immediately
preceding the issue of the prospectus; and the assets and liabilities of the other body
corporate at the lastrdatc to which the accounts of the body corporate were made up.

(2) The said report shall—-

(a) indicate how the profits or losses of the other body corporate dealt with by the report
would, in respect of the shares to be acquired, have concerned members of the
company and what allowance would have fallen to be made, in relation 1o asscts and
liabilities so dealt with, for holders of other shares, if the company had at all material
time held the shares to be acquired; and

(b) where the other body corporate has subsidiaries, deal with the profits or losses and
the assets and liabilities of the body corporate and its subsidiaries in the manner
provided by sub-clause (3) of clause 24 of this Schedule in relation to the company
and its subsidiaries.
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PaArT III

PROVISIONS APPLYING TO PARTS I AND II OF THEE-(;ﬂ.EDULE

27. Clause 1 so far as it relates to particulars of the signatories of the memorandum and the
shares subscribed for by them, and clause, so far as it relates to preliminary expenses, of this
Schedule shall not apply in the case of a prospectus issued more than two years after the date
at which the company is entitled to commence business.

28. Every person shall, for the purposes of this Schedule, be deemed to be a vendor who has
entered into any contract, absolute or conditional for the sale or purchase, or for any option of
purchase, of any property to be acquired by the company, in any case where—

(a) the purchase money is not fully paid at the date of the issue of the prospectus;

(b) the purchase money is to be paid or satisfied, wholly or in part, out of the proceeds
of the issue offered for subscription by the prospectus;

(c) the contract depends for its validity or fulfilment on the result of that issue.

29. Where any property to be acquired by the company is to be taken on lease, this Schedule
shall have effect as if the expression “vendor” included the lessor, the expression “purchase
money™ included the consideration for the lease, and the expression “sub-purchase™ included
a sub-lesscee.

30. II'in the case of a company which has been carrying on business for less than five years
or in the case of a business which has been carried on for less than five years, the accounts of
the company or the business have been accordingly made for any number of years or period
less than five years (ce.g. four/three/two/one etc.) then, the provisions of part Il of this
Schedule shall have effect as if any references to five years in that Part were the references to
the said less number of years or to the said period less than five years.

31. Where the five financial years immediately preceding the issue of the prospectus which
are referred to in Part [T of this Schedule or in this Part cover a period of less than five years,
reference o the said five financial years in either Part shall have effect as if references to a
number of financial years the aggregate period covered by which is not less than five years

immediately preceding the issue of the prospectus were substituted for reference to the five
financial years aforesaid.

32.Any report required by Part 1I of this Schedule shall either-

(a) indicate by way of note any adjustments as respects the figures of any profits or
losses or assets and liabilities dealt with by the report which appear of the persons
making the report necessary; or

(b) make those adjustments and indicate that adjustment have been made.

33. Any report by accountants required by Part [I of this Schedule—

(a) shall be made by accountants qualified under the companies Act, 1994 for appointment
as auditors of a company; and
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(b) shall not be made by any accountant who is an officer or servants, or a partner or in the
employment of an officer or servant, of the company or of the company’s subsidiary or
holding company or of a subsidiary of the company’s holding company.

Explanation :— For the purpose of this clause, the expression “officer” shall include a
proposed director but not an auditor.
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SCHEDULE IV
(See section 141)

Form of statement in lieu of Prospectus to be delivered to the Registrar by a company which
does not issue a Prospectus or which does not go to allotment on a Prospectus and reports to

be set out therein.

PART1

Form of statement in lieu of Prospectus and Particulars to be included therein.

For registration of the Statement in lieu of

Prospectus delivered to the Registrar pursuant

to section 141 of the Companies Act, 1994
for registration by .....c..iivvminmcuunennnennnes

Subjects on which Particulars given

1.(a) Nominal share capital of the company.
(b) Nominal value of each share
(¢) Total number of shares
(specify the class)
vereeess.. Shares

2. (a) The amount, if any, the above share
capital consisting of redeemable
preference shares

Number of shares:-

Nominal value of each

(b) The earliest date on which the company
has the power to redeem

3. Names, addresses and occupation of the
following :

(a) Directors or proposed director

(b) Managing Director or proposed
Managing Director

(c) Managing agent or proposed Managing
agent, if any

(d) Manager or propased Manager
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Subjects on which Particulars given

Particulars

4. Any provision in the articles or in any
contract irrespective of the time when it
entered into as the appointment of, and
remuneration payable to, the persons
referred in (a), (b), (c) and (d) of SI.
No.3.

5. If the share capital is divided into
different classes of shares—

‘ta) the right of voting at meetings of the
company conferred by such shares

(b) the rights in respect of the capital and
dividends, attached to the overall classes
of shares

6. Number of shares and debentures issued
or agreed to be issued as fully or partly
paid up otherwise than in cash.

4(a) ProviSion...cvevevesereeassiiiisasinensinenenns

(b) Remuneration............. e e

6.(a) Fully paid up share:
(1) Nominal value of each share,

Taka..oiiiieiiirrneerecreeaenaas n———
(2) Total number of shares......cc.cccceun..n.
(3) Total amount paid '

Fak s vopmimensseriy R T

(b) Partly paid up shares:
(1) Nominal value of each share,

(2) Total number of shares....................

(3) Total amount of money partly paid on
those share, :

Takdhcvrrmvisesesi ssisredii R et aea
(4) Amount of money unpaid................
LA s s sam S EE S s ammm ot s e

(c) Fully paid up Debentures:
(1) Nominal value of each Debenture

(2) Total number of Debentures ............
(3) Total amount paid
AR it sommssnrnionnansnss PP

(d) Partly paid up debentures:
(1) Nominal value of each—

(3) Total amount of money partly paid on
those debentures:—

(4) Amount of money unpafd—
Taka..ovieeirnininanannnnn,

Gesssessmaatnnanrnn




Subjects on which Particulars given

7. The consideration for the intended issue of
those shares and debentures .

8.(a) Number, description and amount of any
shares or debentures which any person
has been or, in respect of which he is
entitled to be, given an option to
subscribe for or to acquire from a person
to whom they have been allotted or
agreed to be allotted with a view to his
offering them for sale.
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Particulars
7. Consideration:-
(a) For shares:
TAKA . eenreeeeeianccacnsanamnsesraraens
(b) For Debentures :
TAKA. . eeenrnnanneranarassnnnsnnnatassanasses
8.(a)
(1) Shares :-
Nominal value of such share
) ¢ VOO PP PP PR
Total number of shares
Total value : Taka ........... e
DeSCHPON I covvviieiermiinnannieaesannnees
(2) Debentures:-

(b) Period during which option is

exercisable.

Price to be paid for shares or debentures
subscribed for or acquired under the
option,

(c)

(d) Consideration for the option or right to

option.
(e) Persons to whom option or right to
option was given or, if given to existing
share holders or debenture holders as
such, the relevant shares or debentures.

9.(a) Names, occupation and addresses of
vendors of Property purchased or acquired
or proposed to be purchased or acquired by
the company, except share the contract for
its purchase or acquisition was entered in
the ordinary course of the business
intended to be carried on by the company
or the amount of the purchase money is
not mentioned (Amount in cash, shares or
debentures, payable to each separate
vendor to be stated).

(b) Total amount if any, paid or payable, in
cash, shares or debentures, for any such
property, specifying amount, if any, paid
or payable for goodwill.

Nominal value of each, Taka
Total number of Debentures
Total value TaKa.....coovevnerimnenaees
DeSCriplion....ovvueeenerersmnserrrsnninens
(D) Untilieeerernmoremmnrnrmmrmmerrscianneees

(d) Consideration

(e)(1) Names and addresses of
PETSONS €1C..0eaeeuusrersmanrnnnsnsssnsssrsnss
(2) Description of shares/ Debentures......

9.(a) Names, addresses and occupation of
each vendor/transferor and the amount
paid in cash/or-otherwise:

Name and address

Cash TKueevrroniornarnmoosiassnsasssnssanananss
SHAreS TKevueeieineencaiinrnamacanaaaanaees
Debentures TK. .ovvieeiiiiiinreaeairiaanes

natib ol

(b) (1) Total amount : Taka

Debentures TK. covoivimiioiiaieneienes
(2) For g200dWill TKuwwiiiiiiineeeeeens




480 Company and Securities Laws

Subjects on which Particulars given

Particulars

10. Short particulars of any transaction
relating to each property specified in Sl
No0.9 which was completed within the
two preceding vendor and in which any
vendor to the company or any person
who is, or was at the time thereof, a
promoter, director or proposed director
of the company had any interest, direct
or indirect.

1l.(a) Amount, if any, paid or payable as

commission for subscribing or agreeing
to subscribe or procuring or agreeing to
procure subscriptions for any shares or
debentures in the company; or

(b) Rate of the commission

(¢) The number of shares, if any, which
Y
persons have agreed to subscribe for a
commission.

12. If it is proposed to acquire any business
the amount, as certified by the persons
by whom the accounts of the business
have been audited, of the net profits of
the business in respect of each of the
five years immediately preceding the
date of this statement :

Provided that in the case of a business
which has been carried on for less than five
years and the accounts of which have only
been made up in respect of four years, three
years, two years or one year, the above
requirements shall have effect as if reference
to four years, three years, two years or one
year, as the case may be, were substituted for
references to five years, and in any such case
the statement shall say how long the business
to be acquired has been carried on.

13. (a) Estimated amount of preliminary
expenses.

(b) By whom (promotor or others) those
expenses have been paid or are payable.

(c) Amount paid or intended to be paid to
any promotor and the consideration for
the payment.

(d) Any other benefit given or intended to
be given to any promoter and the
consideration for giving of benefit.

10. (a)Transaction

(b) Interest therein of directors

11.(a) Commission:
Amount paid .

Amount payable

(b) Rate per cent
(c) Shares......coss.

13 (A TR senmmnnvsmvamaemssan

(b) Names and ad

(¢) Name of Promotor..

dresses

BAGUHE Thesvvmmsnnnssonasie

Consideration

(d) Name of promotor ........oeceviiinnncinnn.
Nature and value of benefit :

Consideration
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Subjects on which-Particulars given

Particulars

14. Dates of, parties to, and general nature
of, the following :-

contract appointing or fixing the
remuneration of directors, managing
director, managing agent, or manager;
and

(b) every other material contract, other than-

(i) contracts entered into in the ordinary
course o business intended to be carried
on by the company; or

(a)

(ii) entered into more than two years before
the delivery of this statement.

15. Time and place at which the following
contracts/ documents may be inspected:-

(a) written original contract or its copy
(b) in the case of an unwritten contract, a
memorandum giving full particulars

thereof
(c)

If the contract is partly or wholly written
in a foreign language other than English,
a copy of its English translation (in
whole) or, as the case may be, a copy of
the translation of its relevant portion in
English. (In such cases the translation
must be certified to be an correct
translation).

16. Names and addresses of the auditors of
the company, if any.

17. (a) Full particulars of the nature and
extent of the interest of every director,
managing director, managing agent or
manager in the promotion of, the
company:-

(b) The interest of any of the above persons
in property proposed to be acquired by

the company-

where, the interest of a director consist
of being a partner in a firm the nature
and extent of his interest in the firm-

(d) The following particulars in respect of
clause (c) above:-

(c)

(1) a statement of all sums paid or agreed to
be paid to the director or the firm in cash
or shares or otherwise or to any person
either to induce him to become, or to
qualify him or his firm as, a director:-

14.

(a) (1) Date of contract
(2) Nature of contract
(3) Remuneration of the appointed person.

(b) other material contract:-

15,

(a) Time and place......ccooeviuiiiiieiiiinnn
(b) Time and place........cocevveniiiininanianns

16.

17. (a)

(b)

(c)

(i)
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(ii) a statement of all sums shares or otherwise  (ii)
paid or agreed to be paid to the director
or to his firm for services rendered by
him or his firm in connection with the
promotion of formation of the company-
Signature of the persons above named as

directors, proposed directors, or to their
agents and solicitor in writing.
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ParT II

REPORTS TO BE SET OUT

1. Where it is proposed to acquire a business, a report made by accountants who shall be
named in the statement, upon the following:-

(a) the profits or losses of the business in respect of each of the five financial years
immediately preceding the delivery of the statement to the Registrar; and

(b) the assets and liabilities of the business as on the last date to which the accounts of
the business were made up.

2. (1) Where it is proposed to acquire shares in a body corporate which by reason of the
acquisition or anything to be done in consequence there of or in connection therewith will
become a subsidiary of the company, a report made by accountants, who shall be named in
the statement, with respect to the profits and losses and assets and liabilities of the other body
corporate in accordance with sub-clauses (2) and (3), of this clause, as the case may require,
indicating how the profits or losses of the other body corporate dealt with by the report
would, in respect of the shares to be acquired, have concerned members of the company, and
what allowances would have fallen to be made, in relation to assets and liabilities so dealt
with for holder of other shares, if the company had at all material times held the shares to be
acquired.

(2) If the other body corporate referred to in sub-clause (1) has no subsidiaries, the report

referred to in that sub-clause shall state the following:-

(a) the profits or losses of the body corporate in respect of each of the five financial
years immediately preceding the delivery of the statement to the Registrar; and

(b) the assets and liabilities of the body corporate as on the last date to which the
accounts of the body corporate were made up.

(3) If the other body corporate referred to in sub-clause (1) has subsidiaries, the report
referred to in that sub-clause state the following:-

(a) the other body corporate’s profits or losses as provided by sub-clause (2) and in
addition the following:-

(i) the combined profits or losscs of the body corporate including that of its
subsidiaries, so far as they concern members of the other body corporate; or

(ii) individually the profits or losses of each subsidiary, so far as they concern
members of the other body corporate, or

(b) Instead of stating separately with the other body corporate’s profits or losses, as per
sub-clause (2) the total profits or losses of the other body corporate and, so far as
they concern members of the other body corporate, with the combined profits or
losses of its subsidiaries, and

(c) the other body corporate’s assets and liabilities as provided by sub-clause (2) and, in
addition. the following:-
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(i) as a whole the combined assets and liabilities of its subsidiaries, with or
without the other body corporate’s assets and liabilities: and

(i1) individually with the assets and liabilities of each subsidiary, and

(d) as respects the assets and liabilities of the subsidiaries, the allowance to be made for
persons other than members of the company.
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ParT 111

PROVISIONS APPLYING TO PARTST AND II OF THIS SCHEDULE

1. In this Schedule, the expression “vendor” includes a vendor as defined in Part 1II of
Schedule 111 and the expression “financial year” has the same meaning assigned to it in that
part of that Schedule.

2. If in the case of a business which has been carried on, or of a body corporate which has
been carrying on business, for less than five financial years, the accounts of the business or of
the body corporate have only been made up in respect of any period less than five years e.g.
four years, three years, two years or one year, Part II of this Schedule shall have effect as if
reference to four financial years, three financial years, two financial years or one financial
year, as the case may be, were substituted for reference to five financial years.

3. Any report required by Part [1 of this Schedule shall either-

(a) indicate by way of note any adjustments as respect the figures of any profits or
losses or assets and liabilities dealt with by the report which appear to the persons
making the report necessary; or

(b) make those adjustments and indicate that adjustments have been made.

4. Any report by accountants required by Part I of this Schedule-
(a) shall be made by accountants qualified under the Companies Act, 1994 for
appointment as auditors of a company; and
(b) shall not be made by any accountant who is an officer or servant or a partner or in the
employment of an officer or servant, of the company or of the company’s subsidiary
or holding company or of a subsidiary of the company’s holding company.
Explanation:— For the purposes of this clause the expression “officer” shall include a
proposed director but not an auditor.
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SCHEDULE V
(See section 231)

Form of statement in lieu of Prospectus to be delivered to the Registrar by a Private
Company on becoming a Public Company and Report to be set out therein.

PART 1

Form of statement in lieu of Prospectus and Particulars contend therein
For registration of the

Statement in lieu of Prospectus

delivered to the Registrar

pursuant to section 231 of the

Companies Act, 1994 for registration by
.................................................. Co. Ltd.

Subjects on which Particulars given Particulars

1. (a) Nominal share capital of the company 1(a) Taka.....

(b) Nominal Value of each share {BY - Takaisiinssismmmmmmmmsnens s smmsners
(c) Total Numbers of shares (specify the % [ e e R C T R
class):
............................................ Shares
............................................ Shares

2.(a) The amount if any, of the above share 2. (a) Total amount Taka
capital consisting of redeemable
preference shares

Number of Shares......ccooveeiiiiinnnan...
(b) The earliest date on which the company Nominal value of each share
has the Power to redeem ' (b) Date
3. Names, addresses and occupations of the 3,
following:-
(a) Directors or proposed directors TN - S PR S SO
(b) Managing Dircctor or proposed (B) oo s R

Managing Dircctor,
(c) Managing Agent or proposed
Managing Agent,  ifany;
(d) Manager or proposed Manager ) S T T e T s

4. Any special provision in the article or  4.(a) Special provisions
irrespective of the time of exccution of any
contract, the special provision in such
contract, according to which the persons
referred to in item nos. (a), (b), (c) or (d)
of SI. 3 are to be paid any remuneration.
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Subjects on which Particulars given Particulars
5. (a) Amount of issued share capital L P p—
(b) Total number of shares issued (DY snsrmansmnsmmsenmsnnasssnsibnsntiies Shares
(€) Amount of commission paid N (€] Thisewssstrmoovsrsessrsmmssnns s
connection with such issue.
6. (a) Amount of discount, if any, allowed on = 6.(a) Tke..ooooirvrrniiiini
the issue of any shares. 157 e T g
(b) So much of the issue as has not been
written off at the date of the statement.
7. Unless more than two years have 7.
elapsed since the date on which the
company was entitled to commence
business-
(a) Amount of estima_ted preliminary (a) B O - P e ST
expenses :- )
(b) By whom (promoter or others) those (b) Name and address ..........cccoooeeeee
expenses have been paidorpayable :- s semiessssassass
(¢) Amount paid or intended to be paid to  (¢) Name of promoter........cevvivveieeennn
any promoter and consideration for such
e
idj AnyBenslitlivonon lnfende g e AR
given to any promoter and consideration AMOUNL oo
for giving of such benefit. Consideration ........coviieeiieeeiirannaniees
(d) Name of Promoter.......oocoeiiiiiieannnns

8. If the share capital is divided into
different classes of shares

(a) the right of voting at meetings of the
company conferred by such shares.

(b) the right in respect of capital and

dividend attached to the several classes

of shares.

9. Number and amount of shares and
debentures issued within the two years
preceding the date of this statement as
fully or partly paid up otherwise than for
cash or agreed to be so issucd at the date
of this statement.

Nature and value of benefit

9. (a) Fully paid up shares :-
(1) Nominal value of each share

THRE: e s e s RS b i
(2) Total number of shares ..................
(3) Total amount paid :

(b) Partly paid up shares :-
(1) Nominal value of each share
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Subjects on which Particulars given ) Particulars

(2) Total number of shares
(3) Total amount of money
partly paid on those shares

(c) Fully paid up debentures:-
(1) Nominal value of each Debenture

(2) Total number of
debentures. ..cocviiieeeeiieiiiieaeaeiiiiinnns
(3) Total amount paid :

(d) Partly paid up debentures :-
(1) Nominal value of each:-
(2) Total number of
debentures .....cveevveeeeiiiiainiaeiraeans

(3) Total amount of money partly paid on
those Debentures

10. The consideration for the intended issue  10. Consideration :-

ol those shares and debentures (a) Ebrshares V' Takicommnnana

(b): For debentures Taka .c.osvmesesasvsnsss

Il. {a) Number, description and amount of  11.(a)
any shares or debentures which any (1) Shares :-
person has, or in respect of which he is

entitled to be given an option (o Nominal value of each shares

subscribe for or to acquire from persons TaKa...oiiiiiiniiinennn
to whom they have been allotted or Total number of shares ..................
agreed to be allotted with a view 10 his Total value......coovveerieeriieeanaeenn
offering them for sale. 5

| BIEoT o) o) 16 ) RRSRURMERNCHEREEEIEpRCE e

(2) Debentures:-
Nominal value of each, Tk.
Total number of Debentures
Total value
Description
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Subjects on which Particulars given

Particuiars

(b)

Period during which option is exercisable

'

(c) Price to be paid for shares or debentures
subscribed for or required under the
option.

Consideration for the option or right to
option.

Persons to whom option or right to
option was given or, if given to existing
share holders or debenture holders as
such, the relevant shares or debentures.

(d)
(e)

12. (a) Names, occupations and addresses of
vendors of property purchased or
acquired or proposed to be purchased or
acquired by the company, except where
the contract for its purchase or
acquisition was entered in the ordinary
course of the business intended to be
carried on by the company or the amount
of the purchase money is not significant
and the contract is not related to the
company when it was private.

Amount in cash, shares or debentures,

payable to each separate vendor to be
stated.

(b)

(c) Total amount, if any, paid or payable, in
cash, shares or debentures, for, any such
property, specifying the amount, if any,
paid or payable for goodwill.

13. Short particulars of any transaction
relating to each property specified in sl.
No. 12 which was completed within the
two preceding years and which any
vendor to the company or any person
who is, or was at the the time thereof, a
promoter, director or proposed director
of the company, had any interest, direct
or indirect.

14. (a) Amount, if any, paid or payable as
commission for subscribing or agreeing
to subscribe or procuring or agreeing to
procure subscriptions for any shares or
debenture in the company.

(d) Consideration

(e) (1) Names and addresses, persons
etc.
(2) Description of shares/
DEDENIUIES. cueueenernencaanaerasrirasassnsanes

12. (a) Names, addresses and occupations of
each vendors/ transferor

Names and addresses

(b) Amount paid in cash/shares
etc. to each vendor

Debentures .....c.oueees Taka ....ccvvennens
(c) (1) Total amount

Debentures TK.uoieecerarrinrnarrainanenns
(2) For goodwill TK.ueuieraiiiiniiiinnnrannns

13. (8) Transaction....ccocceeeerarnrasencenecnnns
(b) Interest therein of directors

14, (a) Commission:-
Amount paid.....oceeiiii s
Amount payable..........oaes
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Subjects on which Particulars given

Particulars

(b) Rate of the commission

(c) The number of shares, if any which
persons have agreed to subscribe for a
commission.

15. If it is to proposed to acquire any
business the amount, as certified by the
persons by whom the accounts of the
business have been audited, of the not

. profits of the business in respect of each
of the five years immediately preceding
the date of this statement:

Provided that in the case of a business
which has been carried on for less than five
years and the accounts of which have only
been made up in respect of four years, three
years, two years or one year or less the above
requirements shall have effect, as if reference
to four years, three years, two years or one
year, as the case may be, were substituted for
reference to five years, and in any such case
the statement shall contend how long the
business to be acquired has been carried on :-

16. Date of, parties to, and general nature of
the following :-

(a) contract appointing or fixing the
remuneration of directors, managing
director, managing agent, or manager; and

(b) every other material contract, other than-

(i) contracts entered into in the ordinary
course of the business intended to be
carried on by the company: or

(ii) contracts entered into more than two
years before the delivery of this
statement,

17. Time and place at which the following
contracts/documents may be inspected :-

(a) written original contract or its copy;

(b) In the case of an unwritten contract, a
memorandum giving full particulars
thereof,.

(c) If the contract is partly or wholly written
in a foreign language other than English, a
copy of its English translation (in whole)
or, as the case may be, a copy of the
translation of its relevant portion in
English. (in such cases the translation must
be certified to be a correct translation.)

(b) Rate percent....

(c) Shares............

15.

16.

(a) (1) Date of contract
(2) Nature of control
(3) Remuneration of the appointed

PErSOR iusesnsora

(4) Parties to the contract
(b) other material contract

17.

(a) Time and place
(b) Time and place

(¢) Time and place
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Subjects on which Particulars given

Particulars

18. Names and addresses of the auditors of
the company, if any. y

19. (a) Full particulars of the nature and
extent of the interest of every director,
managing director, managing agent or
manager in the promotion of the
company:-

The interest of any of the above persons
in a property proposed to be acquired by
the company:-

Where the interest of a director.consists
of being a partner is a firm, the nature
and extent of the interest of the firm:-

The following particulars, in respect of
clause (c) above :-

(i) a statement of all sums paid or agreed to
be paid to the director or the than firm in
cash or shares or otherwise or to any
person either to induce him to become,
or to qualify him or his firm as, a
director

(b)

()

(d)

(ii) a statement of all sums, shares or
otherwise paid or agreed to be paid to
the director or to his firm for services
rendered by him or his firm in
connection with the promotion or

formation of the company.

20. (a) The rate of dividend, if the company
has paid any dividend for the financial
year immediately preceding this
statement or for the period after the
incorporation of the company, which
ever is less, for the different classes of
shares.

(b) If any dividend has not been paid for any
of this said financial years for any class
of shares, the particulars of such year

and class.

Signature of the directors or proposed
director or their agents authorised in writing.

18.

19. (a)

(b)

()

(d)
O]

(i)

20. (a)

(b)

Signature and date
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SCHEDULE V
ParT 11

REPORTS TO BE SET OUT

1. If unissued shares or debentures of the company are to be applied in the purchase of a
business, a report made by accountants, who shall be named in the statement, upon-

(a) the profits or losses of the business in respect of each of the five financial years
immediately preceding the delivery of the statement to the Registrar; and as at the last
date to which the accounts of the business;

(b) the assets and liabilities of the business were made up.

2.(1) If unissued shares or debentures of the company are to be applied directly or indirectly
in any manner resulting in the acquisition of shares in a body corporate which by reason of
the acquisition of anything to be done in consequence thereof or in connection therewith will
become a subsidiary of the company a report made by accountants, who shall be named in
the statement, with respect 1o the profits and losses and assets and liabilities of the other body
carporate in accordance with sub-clause (2) or (3) of this clause, as the case requires,
indicating how the profits or losses of the other body corporate dealt with by the report would
in respect of the shares to be acquired, have concerned members of the company, and what
allowance would have lallen 1o be made in relation to assets and liabilities so dealt with, for
holders of other shares, if the company had at all material times held the shares to be
acquired.

(2) If the other body corporate has no subsidiaries, the report referred in the sub-clause-(1)
shall, as regards-

(a) profits and losses, deal with the profits or losses of the body corporate in respect of
cach of the five financial vears immediately preceding the delivery of the statement
to the Registrar; and

(b) assets and liabilitics, deal with the assets and liabilities of the body corporate as at
the last date to which the accounts of the body corporate were made up.

(3) If the other body corporate has subsidiaries, the report referred to sub-clause (1) of this
clause shall as regards-

(a) profits and losses, deal scparately with the other body corporates profits or losses as
provided by the sub-clause and, in addition, deal either-

“ (i) as a whole with the combined profits or losses of its subsidiaries, so far as they
concern members of the other body corporate; or

(ii) individually with the profits or losses of each subsidiary, so far as they concern
members of the other body corporate;

(b) instead of dealing separately with the other body corporate’s profits or loss under
para (a) deal as a whole with the profits or losses of the other body corporate and, so
far as they concern members of the other body corporate, with the combined profits
or losses of its subsidiaries and;
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(c) so far as regards assets and liabilities, deal separately with the other body corporates
assets and liabilities as provided by sub-clause (1) and in addition deal either-

(i) as a whole with the combined assets and liabilities of its subsidiaries, with or
without the other body corporate’s assets and liabilities; or

(ii)- individually with the assets and liabilities of each subsidiary

(d) indicate, as respects the assets and liabilities of the subsidiaries, the allowance to be
made for person other than members of the company.
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SCHEDULE V
ParT III

PROVISION APPLYING TO PARTS I AND II OF THIS SCHEDULE

1. In this Schedule, the expression “vendor” includes a Vendor as defined in Part 111 of the
schedule II to the Ordinance and the expression “financial year” has the same meaning as
assigned to that Part of the Schedule.

2. If in the case of a business which has been carried on, or of a body corporate which has
been carrying on business, for less than five financial years, the accounts of the business or
body corporate have only been made up in respect of any period less than five years e. g.,
four such years, three such years, two such years or one year, Part I[ of this Schedule shall
have effect as if references to four financial years, three financial years, two financial years,
or one financial year, as the case may be, were substituted for references to five financial
years.

3. Any report required by Part 11 of this Schedule shall either-

(a) indicate by way of not any adjustments as respect the figures of any profits or losses
or assets and liabilities dealt with by the report which appear to the persons making
the report necessary; or

(b) made those adjustment, and indicate that adjustments have been made.

4. Any report by accountants requircd by Part II of this Schedule-

(a) shall be made by accountants qualified under the Companies Act, 1994 for appointment
as auditors of a company; and

(b) shall not be made by any accountant who is an officer or servant, or a partner or in the
employment of an officer or servant, of the company, or of the company’s subsidiary or
holding company or of a subsidiary of the company’s holding company,

Explanation:- For the purposes of this clause the expression “Officer” shall include a
proposed director but not an auditor.
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SCHEDULE VI
(see sections 6 and 226)

N_IEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED
: BY SHARES ‘ '

Ist.—The name of the company is “¢.g. The Eastern Steam Packet Company Limited”.
2nd.—The registered office of the company shall be situated in Bangladesh.

3rd.—The objects for which the company is established are “as follows:-Passengers, and
goods in ships or boats between such places as the company may from time to time
determine, and the doing all such other things as are incidental or conducive to the attainment
of the above object”. .

4the.~The liability of the members is limited.

5the.—The share capital of the company is two hundred thousand taka divided into one
thousand shares of two hundred taka each. :

We the several persons whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association and we respectively
agree to take the number of shares in the capital of the company set opposite our respective
names and hereunder subscribe to the memorandum.

Names, addresses, nationality Number of shares taken by Signatures
description of subscribers each subscriber
(in figures and words)

SRS

Total shares taken

Names, address and signatures of witnesses attesting the above signature
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SCHEDULE VII
(see section 7 and 226)

MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY
LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Memorandum of Association

Ist.— The name of the company 1S .......cccecemverneicicinienens e.g. (“The mutual (Dhaka) Marine
Association Limited.™)

2nd.-The registered office of the company shall be situated in Bangladesh.

3rd.— The object for which the company is established are “The mutual insurance of ships to
belonging to members of the company, and the doing of all such other thing as are
incidental or conducive to the attainment of the above object”.

4the ~The liability of the members is limited.

5the.— Every member of the company undertakes to contribute to the assets of the company
in the event of its being wound up while he is a member or within one year afterwards,
for payment of the debts and liabilities of the company contracted before he ceases to be
a member, and the costs, charges and expenses of winding up and for the adjustment of
the right of the contributories among themselves, such amount as may be required not
exceeding one hundred taka.

We, the several persons whose names and addresses are subscribed, are desirous of being

formed into a company, in pursuance of this memorandum of association ;

Names, addresses,  nationality, descriptions and  signatures of the subscribers

-

. Names addresses and signatures of witnesses attesting the above signatures
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ARTICLES OF ASSOCIATION TO ACCOMPANY (TO BE ATTACHED WITH
THE MEMORANDUM OF ASSOCIATION

7=
P
- s

Number of Members /

|. The company for the purpose of registration is declared to consist of five hundred
members. .

2. The directors, hereinafter mentioned, may, whenever the business or the association
requires it, register an increase of members.

Definition of members

3. Every person shall be deemed to have agreed to become a member of the company who
insures any ship or share in a ship in pursuance of the regulations hereinafter contained.

General Meeting ,

4. The first general meeting shall be held at such time not being less than one month and not
more than three months after the incorporation of the company, and at such place, as the
directors may determine.

5. A general meeting shall be held once in every year at such time, not being more than
fifteen months afler the holding of the last preceding general meeting, and place as may be
prescribed by the company in general meeting or, in default, at such time and in the month
following that in which the anniversary of the company’s incorporation occurs, and at such
place, as the directors shall appoint. In default of a general meeting being so held a general
meeting shall be held in the month next following, and may be called by any two members in
the same manner as nearly as possible, as that in which meetings are to be called by the
directors.

6. The above mentioned general meeting shall be called ordinary meetings, all other general
meetings shall be called extraordinary.

7. The directors may, whenever think fit, and shall, on a requisition made in writing by one-
tenth or more members, call an extraordinary general meeting.

8. Any requisition made by the members must state the object of the meeting proposed to be
called, and must be signed by the requisitionists and deposited at the registered office of the
company.

9. On receipt of the requisition, the directors shall forthwith proceed to cause a meeting to be
held within twenty one days from the date of the requisition being so deposited failing which
the requisitionists may themselves call a meeting.

Proceeding at General Meetings

10. Fourteen days’ notice at the least, specifying the place, the day and the hour of mecting,
and in case of special business the general nature of the business, shall be given to the
members in manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the company in general mecting, but the non-receipt of such a notice by any
member shall not invalidate the proceedings at any general meeting. §

11. All business shall be deemed special that is transacted at any extraordinary meeting, and
all that is transacted at an ordinary mecting with the exception of the consideration of the
accounts, balance sheets and the ordinary reports of the directors and auditors, the election of
directors and other officers in place of those retiring by rotation and the fixing of
remuneration of the auditors shall be deemed ordinary.

12. No business shall be transacted at any meeting except the declaration of a dividend,
unless a quorum of members is present at the commencement of the business. If the members
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of the company at the time of the meeting do not exceed ten in number, the quorum shall be
five and if they exceed ten, there shall be add to the above quorum one for every five
additional members with the limitation so that no quorum shall in any case exceed ten.

13. If within one hour from the time appointed for the meeting a quorum of members is not
present, the meeting, if called on the requisition of the members, shall be dissolved; in any
other case, it shall stand adjourned to the same day in the following week at the same time
and place; and if at such adjourned meeting a quorum of members is not present, it shall be
adjourned sine die.

14. The chairman of the Board of Directors shall preside as chairman at every general
meeting of the company.

15. If the chairman at any meeting is not present at the time of holding the same, the
members present shall choose some one of their member to be chairman of that meeting.

16. The chairman may, with the consent of the meeting, adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took place.

17. At any general meeting, unless a poll is demanded by at least three members, a
declaration by the chairman that a resolution has been carried and an entry to that effect in
the book of proceedings of the company, shall be conclusive evidence of the fact, without
proof of the number of proportion of the votes recorded in favour of or against the resolution.

18. If a poll is demanded by at least three members the same shall be taken in such manner as
the chairman direct and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll is demanded.

Votes of members
19. Every member shall have one vote and no more,

20. If any member is a lunatic or idiot, he may vote through the committee appointed for this
purpose or through other legal guardian.

21. No member shall be entitled to vote at any meeting unless all moneys duc from him to the
company have been paid.

22. On a poll, votes may be given either personally or by proxy:

Provided that a proxy shall be appointed in writing under the hand of the appointor and if
the appointor is a body corporate, under its common seal.

Provided further that a company shall not vote by proxy so long there is a resolution of
its directors in accordance with the provisions of section 86 of the companies Act, 1994.

23. (1) No person shall act as a proxy unless he is appointed to act in the meeting as such.

(2) The instrument appointing a proxy shall be deposited at the registered office of the
company not less than forty-eight hours before the time of holding the meeting at which
he proposes to vote.

* 24. Any instrument appointing a proxy shall be in the following form:
................................. terreerreassneesieeenneaen..Company, Limited,

I wvinens SRS e W ) 7 . TR S . N SO — being a
member of the .....ocevevvnnens TR S s R Company, Limited hereby
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appoint as my proxy, to vote for me and on my behalf at the ordinary/extraordinary
general meeting of the company to be held on the day of ...
.................................. and at any adjournment thereof.

Directors

25. The number of the directors and the names of the first director shall be determined by the
subscribers of the memorandum of association.

26. Until directors are appointed the subscribers of the memorandum of association shall for
all the purposes of the companies act, 1994 be deemed to be Directors.

Powers of Directors

27. The business of the company shall be managed by the director who may exercise all such
powers of the company as are not by the Companies Act, 1994, or by these articles, required
to be exercised by the company in general meeting; but no regulation made by the company
in general meeting shall invalidate any prior act of the directors which would have been valid
if that regulation had not been made.

Election of directors
28. The directors shall be elected annually by the company in general meeting.

Business of Company
(Here insert rules as to mode in which business of insurance is to be conducted).

29. Audilors shall be appointed and their duties regulated in accordance with sections 210
and 213 of the Companies Act, 1994 and for this purpose the said sections shall have effect
as if the word “members were substituted for “shareholders, and as if “first general meeting”
were substituted for “statutory meeting”.

Notice

30. A notice may be given by the company to any member either personally, or by sending it
by post to him to his registered address.

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

Name, addresses and descriptions of subscribers.

1. A. B. of

2. G D. of

3. E. F of

4. G. H. of

S5 L I of

6. K. L. of

7. M. N. of

Dated the day of 19
S Y of

Dated the day of 19
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SCHEDULE VIII
(see sections 7 and 226)

MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY
LIMITED BY GUARANTEE AND HAVING A SHARE CAPITAL

Memorandum of Association

Ist.—The name of the COMPANY 5 ...viorerieiimierainrmiiiiiiiiians sanessininnns oA
Company Limited, eg (The Snowy Range Hotel Company, Limited”).

2nd. -The registered office of the company shall be situated in Bangladesh.

3rd.~The objects for which the company is established are as follows:- eg providing facilities
in the Snowy Range, by providing hotels and conveyances by sea and by land for the
accommodation of travellers, and the doing of all such other things as are incidental or
conducive to the attainment of the above objects”.

4the.~The liability of the members is limited.

5the.~Every member of the company undertakes to contribute to the assets of the company in
the event of its being wound up while he is a member, or within one year afterwards, for
payment of the debts and liabilities of the company, contracted before he ceases to be a
member, and the cost, charges and expenses of winding up the same and for the adjustment
of the rights of the contributories amongst themselves, such amount as may be required, not

exceeding wrasannsiaratgen tHRE. coummavsmsrsmssammpsspmrnm (e.g. fifty taka).
6the.— The share capital of the company is ..o (e.g. five hundred thousand taka,
divided IntO ..covviviernnnnnn e.g. five thousand shares of ................. (e.g. one hundred) taka each.

We the several persons whose names and addresses are set forth below signed the documents
and we are desirous of being formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of the
company set opposite our respective names:

Names, addresses, nationality and Number of shares taken by each subscriber.
description of subscribers (in figures and words)

L.

2.

37

4,

5

Dated the day of 19

Witness to the above signatures. Total shares taken’
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Name, addresses and signature of the attesting witnesses.
Total shares taken ...oooeevvinroeemmiecnnnns

1.

2.

Dated the c.oveeeivneearemereie e day of .oeveieiiii e 19

Form of Articles of Association to accompany the preceding memorandum of
association.

1. The share capital of the company is .......ccoceee. e.g. (five hundred thousand) taka divided
into (five thousand) shares of (one hundred) taka each.

2. The directors may, with the sanction of the company in general meeting reduce the amount
of shares in the company.

3. The directors may, with the sanction of the company in general meeting cancel any share
belonging to the comparty.

4. All the Regulations of Schedule I of the Companies Act, 1994 shall be deemed to be
incorporated with these articles and to apply the company.

Names, address, nationality and description and signatures of subscribers :

Dated T ..cvesivisscimimmmmssnssminnsnssssssnssras day of cociiiinieririaa e 19

Names, addresses and signatures of attesting witnesses,
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SCHEDULE IX
(See sections 8 and 226)

MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN
UNLIMITED COMPANY HAVING A SHARE CAPITAL

Memorandum of Association

1st.—The name of the company iS .......cociivviniaiiininninianes Company, e.g. “The Paten
Stereotype Company".

2nd.—The registered office of the company shall be situated in Bangladesh.

3rd.—The objects for which the company are as follows, e. g “the working of a patent method
of founding and casting stereotype plates of which method P.o. of Dhaka, is the sole
patentee’.

4the.—The share capital of the company shall consist of one lac taka divided into ten thousand
shares of the each.

We, the several persons, whose names arc subscribed and addresses are set for the below
signed this documents and we are desirous of being formed into a company in pursuance of
this memorandum of association and we respectively agree to take the number of shares in
the capital of the company set opposite our respective names

Sl Addresses, nationality and Number of shares taken
No. Names. descriptions of subscribers. by each subscriber.
(In figures and in words).
L.
2
3
4.
ok
6.
7
8.
Total shares taken
DatediBe: . ot S iem S b T S o day of v ssmnnanasnas 19

Name, addresses, and signatures of attesting witnesses.

{1

2,

DatEdMHE ssicoincivoivnmssnismmonsonmosinvansined Ay Ol cvnmsssmimernsrsvsssseniias 19
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Articles of Association to accompany the preceding Memorandum of Association

1. The share capital of the company is one lac taka divided into ten thousand shares of ten
taka each.

2. All the regulations of Schedule I of the Companies Act, 1994, shall be deemed to be
incorporated in these articles, and to apply to the company.

Names, address, nationality and description of and signatures of subscribers :
I,

RS < N T S VU N1

Dated the .....ooovvviiiiiiiiiiccicc e, dayiofl s s 19

Names, addresses and signatures of attesting witnesses.
L
2;

Dated the s inissmie sinmnssmsennsmensd day of oo, 19
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SCHEDULE X

ANNUAL SUMMARY OF SHARE CAPITAL AND LIST OF
SHAREHOLDERS DIRECTORS AS REQUIRED BY PART I OF THE
ORDINANCE.

(See section 36)

Summary of share capital and share of company limited, made up to the ............c........ day
(0] i e 19 (being the day of the first general meeting 19)

Nominal share capital Taka .....ccccccoevvvvriniinnnnnnns divided into......ccocveviininnennn. shares of
Taka....cooveuneennee. each.

1. Total number of shares taken up to the day of 19 which (number must agree with the total
shown in the list as held by existing members).

2. Number of shares issued subject to payment wholly in cash .....ocvveeeeesiinieeeeecneeeesinns
3. Number of shares issued as fully paid-up otherwise than in €ash..........oocveeeiveveeeeesennen.

4. (a) Number of shares issued as partly paid-up to the extent of per share otherwise than in
cash.oiii

5. There has been called up on each of shares. Taka
Of et class
'
6. There has been called up on each shares Taka
O oo e s i o mmmnrrs class
7. There has been called up on each of shares. Taka
OF nsninanitmuns sl s o syigs class
8. Total amount received on calls, Taka
9. (a) Total amount received along with applications for shares Taka
(b) Numbers of shares allotted on application Taka

=

10. Total amount, if any, agreed to be considered as paid on shares
which have been issued as fully paid up otherwise than in cash Taka

I'1. Total amount, if any, agreed to be considered as paid on shares
which have been issued as partly paid up to the extent of per share Taka

12. Total amount of calls unpaid. Taka
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13. Total amount if any, of sums paid or allowed in respect of
shares or debentures since date of last summary.
(a) as Commission
(b) as discount

14. (a) Total Number of shares forfeited if any
(b) Total money paid thereon
15. Total amount of shares and stock for which share-warrants are outstanding

Total amount of share-warrants issued and surrendered respectively
since date of last summary

17. Number of shares or amount of stock comprised in each share-warrant
18. Total amount of debt due from the company in respect of

all mortgages and shares which are required to be registered with
the Registrar under the companies Act,

505

Taka
Taka
Taka

Taka
Taka

Taka

Taka

Taka

Taka

Notes :-

*(a) When there are shares of different kinds or amounts (e.g. Preference and ordinary of

Taka 200 or Taka 100) state the numbers and nominal values separately.

{b) Where various amounts have been called or there are shares of different kinds, state them

separately.

(¢) Include separately what has been received, or forfeited, as well as on existing shares.

State the aggregate number of share forfeited.

19. List of persons holding shares in .......ccoceinnee company, Limited, on the

day of .oovviiiiiiinnnns 19 ..o and of persons who have held shares therein at any
time since the date of the last return, showing their names and addresses and an account

of the shares so held.

Folio in register/ledger Names, addresses and occupations
containing Particulars
Name in Father's name Address Occupation
full. and of caste
nationality

Accounts of shares

Number of shares held
by existing members at
the date of return

Particulars of shares transferred
since the date of the last return
by persons who are still members.

Particulars of shares transferred
since the date of the last return
by person who have ceased to
be members.

Date of
registration of
transfer.

Number

Number

Date of registration of
transfer.
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20. Names and addresses of the persons who are the directors of the Limited on the ‘day of

‘19
Names  ~ Addresses
21. Names and addresses of the persons who are the managing director, managing agents or
managers and auditors of the Limited on the day of 19
Names Address
I, do hereby certify that —
(a) The above list and summary truly and correctly states the facts as they stood on the day
of 19
(b) the company has not since the date of its incorporation last return issued any invitation to
the public to subscribe for any shares or debentures of the company (in case of private
Company); and
(c) the excess of the number of its members beyond fifty shown in the list are the persons

who are in the employment of the company (in case of private Company).
Signature
(State whether managing director,
manager or secretary)

(Strike out the portions which do not apply).
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SCHEDULE XI
(See section 185)

PART-1-BALANCE SHEET

507

(The balance sheet of a company shall be either in horizontal form or vertical form)

Balance sheet of M/s....ccvveniniiniiniiiiiiinininnnn, Limited as at .....coeeeeeeniieninnnnnn.. 19
Instruction in accordance with Liabilities Assets Instructions in accordance with
which liabilities should be made which assets should be made
out. out.
Figures for Figures for Figures for Figures for
the previous the previous the previous the previous
year year year year
Tk. Tk. Tk. Tk.
|. Terms of redemption ~ Share Capital : Fixed Assets (A) Separate disclosure
or conversion, if any, of  Authorised ................ should be made for assets
any redeemable Shares of TK. ............ acquired on hire
preference to be stated cach.

cach together with
earliest date or
redemption or
conversion.

purchase plans.

2. Particulars of any
option on u-issued share
capital to be specified.

issued total number of
shares ....... make each
shares Total value
(distinguishing between
the various classes of
capital and stating the
particulars specified
below in respect of each
class). shares of Tk........
each. (This column in
respect of each class.

(B) Under each head of
fixed assets the original
cost and the additions
thereto and deductions
therefrom during the year
and the total depreciation
written ofT or provided
up to the end of the year
to be stated.

Distinguishing as far as
possible between
expenditure upon (a)
goodwill, (b), land (¢)
building, (d) leaseholds,
(e) railway sidings (f)
plant and machinery, (g)
furniture and fittings, (h)
development of property,
(1) patents, trade marks
and designs, (j) vehicles,
clc.
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(C) Where the original
cost aforesaid and
additions and deductions
thereto, relates to any
fixed asset which has
been acquired from a
country outside
Bangladesh, and in
consequence of a change
in the rate of exchange at
anytime afier the
acquisition of such asset,
there has been an
increase or reduction in
the liability of the
company, as expressed in
Bangladesh currency for
making payment towards
the whole or a part of the
cost of the asset or for
repayment of the whole
or a part of moneys
borrowed by the
company from any
person directly or
indirectly in any foreign
currency specifically for *
the purpose of acquiring .
the asset being in either
case the liability existing
immediately before the
date on which the

5. Particulars of the
different classes of
preference share be
given.

Subscribed
(distinguishing between
the various classes of
capital and stating the
particulars specified
below in respect of each
class).

chance in the rate of
exchange takes effect,
the amount by which the
liability is so increased or
reduced during the year
shall be added to, or as
the case may be,
deducted from the cost
and the amount arrived at
after such addition or
deduction shall be taken
to the cost of the fixed
asset.

6. In the case of
subsidiary companies the
number of shares held by
the holding company as
well as by the ultimate
liolding company and its
subsidiaries must be
separately stated. The
auditor is not required to
certify the correctness of
such share holding as
certified by the
management,

.............. ... shares

OF TR sevvai,.

each,

i e S called
up of the above shares

...................... shares are
allotted as fully paid up

“pursuant to a contract

without payments being
received in cash.

Where sums have been
written off on a reduction
of capital or a revaluation
of assets, every balance
sheet (after the first
balance sheet)
subsequent to the
reduction or re-valuation
shall show the reduced
figure and with the date
of the reduction in place
of the original cost.
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7. Specify the source
from which bonus shares
are issued eg.
capitalisation of profits
or reserves or from share
Premium Account

of the above shares are
allotted as fully paid up

by way of bonus shares.

-

Less: Calls unpaid : (i)
by managing agent and

where managing agent is

a firm, by the partners
thereof and where the
managing agent is a

private company, by the
directors or members of

that company.
(ii) By directors
(iii) By others.

Each balance sheet for
the first five years
subsequent to the date of
the reduction, shall show
also the amount of the
reduction made.

9. Any capital profit on
the issue of forfeited
shares should be
transferred to capital
reserve.

Add: Forfeited shares

(amount originally paid

been added by writing

up. ie up)

Similarly, where sums
have been added by
writing up the assets,
every balance sheet
subsequent to such
writing up shall show the
increased figures with
the date of the increase in
place of the original cost.
each balance sheet for
the first five years
subsequent to the date of
writing up shall also
show the amount of
increase made.

10. Additions and
deduction since last
balance sheet to be
shown under each of
the specified heads.

Reserved and surplus

(1) Capital Reserve.

(2) Capital
Redemption
Reserve.

(3) Share Premium
Account.

(4) Other Reserves
specifying the
nature of each
Reserve and the
amounts in
respects thereof.

Investments:

Showing nature of
investments and mode of
valuation, for example
cost or market value of
and distinguishing
between

(1) Investment in
Government or trust
securities.

(2) Investment in sharcs,
debentures or bonds
(showing separately
shares fully paid and
partly paid up and also
distinguishing the
different classes of
shares and showing also
in similar details
investment in shares,
debentures of bonds
of subsidiary
companies).

(D) Aggregate book
value of company’s
quoted investments and
also the market value
there shall be shown.

Aggregate book value of
companyis unquoted
investments shall also be
shown. A statement of
investment should be
annexed to the balance
sheet showing the name
of the bodies corporate
(indicating separately the
names of companics
under the same
management) in whose
shares or debentures
investments have been
made including all
investments, whether
existing or not, made
subsequent to the datc at
which the previous
balance sheet was made
out and the nature and
extent of the investments
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(5) Balance in Profit and
Loss account, after
providing for proposed
allocations, namely —
Dividends, Bonus and
Reserves.

(6) Proposed addition to
Reserves.

(7) Sinking Fund.

(3) Investment in
immovable properties.
(4) Investment in the
capital of partnership
firms.

Current Assets, Loans
and Advances:

(a) Current Assets:

(1) Interest accrued on
investments.

(2) Loose Tools.
Investories of Store &
Spare parts, Raw
Materials, Stock in

Trade, Work in progress.

so made in each body
corporate, provided that
in the case of an
investment company,
that is to say a company
whose principal business
is the acquisition of
shares, stock, debentures
or other securities, it
shall be sufficient if the
statement shown on the
investments existing on
the date at which the
balance sheet has been
made out. In regard to
the investments in the
capital of partnership
firms, the names of the
firms (with the names of
all their partners, total
capital and shares of each
partner) shall be given in
the statement.

1. Loans from directors,
managing agents,
managers should be
shown separately.

Terms of redemption or
conversion, if any, of
debentures issued to be
stated together with
earliest date of
redemption or
conversion.

Where any of the
companyis debentures
are held by a nominee or
a trustee of the company
the nominal amount of
the debentures and the
amount at which they are
stated in the books of thé
company shall be stated.

Loans from director,
managing agents and
managers should be
shown separately. When
loans have been
guaranteed by managing
agents, managers or
directors, a mention
thereof shall also be
made with the aggregate
amount of such loans
under each head.

Long Term Secured
Loans:

1. Debentures.
2. Loans and Advances
from Banks.

3. Loans and Advances
from subsidiaries.

4. Other Loans and
Advances,

Long term Un-secured

Loans-

(1) Fixed Deposit.

(2) Loans and
Advances from
subsidiaries.

(3) Other loans and
Advances:

(E) Mode of valuation of
inventories to be stated:-

I. Inventories should be
valued at the lower of
historical cost and not
realisable value.

Historical cost of
investories is the
aggregate of costs of
purchased cost of
conversion and other
costs incurred in bringing
the inventories to their
present location and
condition.

2. Costs of purchase
comprise the purchase
price including import
duties and other purchase
taxes, transport and
handling cost and any
other directly attributable
costs of acquisition less
trade discounts, rebates
and subsidies. Costs of
conversions are those
costs, in addition to the
cost of purchase that
relate to bringing the
inventaries to their
present location and
condition.

3. The historical cost of
manufactured inventories
should include a
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Short terms Loans will
include those which are
due for not more than
one year as on the date of
the balance sheet.

Nature of security, if any,
for short term loans to be
stated.

Indicate portion
repayable within one
year,

(a) From Banks
(b) From others.

Current liabilities and
provisions:

(A) Current Liabilities -

(1) Short — term Loans
and

Advances :
(a) From Banks.
(b) From others:

(2) Current posting of
long term liabilities

(3) Sundry Creditor

(a) For goods.

{b) For services.

(4) Subsidiary
Companies

(5) Advance payment

(6) Unclaimed Dividend

systematic allocation of
those production over
head costs that relate to
putting the inventories in
their present location and
condition. Allocation of
fixed production*
overhead to the costs of
conversion should be =
based on the capacity of
the facilities. If fixed
production overhead has
been entirely or
substantially excluded
from the valuation of
inventories on the
grounds that if does not
directly relate to putting
the inventories in their
present location and
condition, the fact should
be disclosed.

4. Overheads other than
production overheads
should be included as
part of inventory cost
only to the extent that
they clearly relate to
putting the inventories in
their present location and
condition.

5. Exceptional amounts
of wasted material,
labour or other expenses
should not be included as
part of inventory Cost.
6. Except as set out in
paragraph 7, the
historical cost of
inventaries should be
accounted for using the
FIFO formula or a
weighted average cost
formula.

7. Inventories of item
that are not ordinarily
interchangeable or goods
manufactured and
segregated for specific
projects should be
accounted for by using
specific identification of
their individuals costs.

8. The LIFO or bose
stock formulas may be
used provided that there
disclosure of the
difference between the
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1

(7) Interest on loans—

(a) Accrued and due.

(b) Accrued but not due

(8) Other liabilities, (if
any)

(B) Provisions —

(9) Provisions for
Taxation.

(10) Proposed Dividends.

(11) For contingencies.

(12) For provident Fund
Scheme,

(13) For Insurance,
pension and similar
staff benefit
schemes.

(14) Other provisions.

Following foot-note to
the balance sheet may be
added to show
separately:—

(1) Claims against the
company not
acknowledged as
debts.

Uncalled liabilities
on shares partly paid

Arrears of fixed
cumulative
dividends.

Estimated amount of
contracts remaining
to be executed on
capital account and
not provided for.
Other money for
which the company
is contingently
liable.

(2

—

&

—

(4

~—

(5

—

amounts of inventories as
shown in the balance
sheet and either—

(a). The lower of the
amount arrived at in
accordance with
paragraph 6 and net
realisable value or

(b) The lower of the
current cost at the
balance sheet date and
not realisable value.

9. Techniques, such as,
the standard cost method
of valuing products may
be used for convenience
if they approximate
consistently the results
that would be obtained in
accordance with
paragraph 10,

10. Net realisable value
is the estimated selling
price in the ordinary
course of business less
costs of completion and
less costs necessarily to
be incurred in order to
make the sale.

I 1. The net realisable
value of the quantity of
inventory in the value
which is held to satisfy
firm sales contract price.

If the sales contracts are
or less that the inventor
quantities held, not
realisable value for the
excess should be based
on general market prices.

12. Dividends stated to
be in respect of the
period covered by the
financial statements and

that are proposed or
declared after the balance
sheet date but before
approval of the financial
statements should be
either adjusted to or
disclosed.

12.Estimate of not
realisable value should
be based not on
temporary fluctuations of
price of cost but on the
most reliable evidence
available at the time the
estimated are made as to
what the inventories are
expected to realise.

'13. the amount of a
contingent loss should be
accrued by a charge to
the profit and loss

13, Normal quantities of
materials and other
supplies held for in
corporation in the
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account if —

(a) it is probable that
future events will
confirm that, after taking
into account any related
probable recovery, an
asset has been impaired
or a liability incurred at
the balance sheet date,
and

(b) a reasonable estimate
of the amount of the
resulting loss can be
made.

production of goods
should not be written
down below historical
cost if the finished goods
in which they will be
incorporated are
expected to be realised at
or above historical cost.

14. The period for which
the dividends are in
arrears or if there is more
that one class of shares
the dividends on each
such class are in arrears,
shall be stated. The
amount shall be stated
before deduction of
income tax except that in
the case of tax free
dividends the amount
shall be shown free of
income tax and the fact
that it is so shown shall
be stated.

(4)
()

(b)

(1
(a)
(b)

Sundry Debtors:

Debts outstanding
for a period
exceeding six
months.

Other debts less
provision.

Cash :

in hand

in bank

(F) In regard to sundry
debitors the following
particulars shall be given
separately :-

(i) debts considered good
and in respect of which
the company is fully
secured.

(11) debts considered
good for which the
company holds no
security other than the
debtors personal security
and

(iii) debts considered
doubtful or bad

(iv) Debts due by
directors or other oflicers
of the company or any of
them either severally or
jointly with any other
person or debts due by
firms or private
companies respectively
in which any director is a
partner or a director or a
member to be separately
stated.

(v) Debts due by
companies under the
same management to be
disclosed with the names
of the companies.

(vi) the maximum
amount due by directors
or other officers of the
company at any lime
during the year to be
shown by way of a note.

(G) The provision to be
shown under this head
should not exceed the
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(6) Loans and Advances:

(a) Advances and Loans
to in subsidiaries.

(b) Advances and Loans
to partnership firms
in which the

amount of debts stated to
be considered doubtful or
bad and any surplus of
such provision, if already
created, should be shown
at every closing under
“Reserves and Surplus”
(in the liabilities side
under a separate sub-
head “Reserve for
Doubtful or Bad Debts.”

(H) Cash which is not
immediately available for
use, for example
balances frozen in
foreign bank by
exchange restriction
should be disclosed.

The following particular
should be given
separately :

(i) the balances lying
with scheduled or
Nationalised Banks on
current accounts, call
accounts and deposit
accounts,

(ii) the names of the
bankers other than
Schedule or Nationalised
Banks and the balance
lying with each such
banker on current
accounts call accounts
and deposit accounts and
the maximum amount
outstanding at any time
during the year from
each such banker.

(iii) The nature of the
interest, if any, of any
director or his relative in
each of the banks other
than Scheduled or
Nationalised Banks
referred to in (ii) above.

(1) Classification shall be
made, as far as possible,
between Long Term and
Short Term Loans and
Advances,

(J) Instructions regarding
“Sundry Debtors apply to
Loans and Advances”
also.

(K) Expenditure under
this head, which has not
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company or any of its
subsidiaries is a
partner.

(7) Bills of Exchange.
(8) Balances with Agents

(9) Advances
recoverable in cash
or in kind or for
value to be received
e.g. Rates, Taxes,
Insurance, etc.

(10 Balance with
Customs Port Trust,
etc. where payable
on (demand).

Miscellaneous

Expenditures (to the

extent not written off or

adjusted):

(1) Preliminary
expenses.

(2) Expenses including
commission or
brokerage as on
under writing or
subscription of share
or debentures.

(3) Discount allowed an
the issue of shares or

debentures.

—

(4

—

Interest paid out of
capital during
construction (also
stating the rate of
interest),

(5) Development
expenditure not
adjusted.

(6) Other items
(specifying nature).

been capitalised shall be
written off over the years
on which the benefits of
such expenditure is
expected to accrue, or on
some other suitable basis.

(L) Development cost of
a project may be deferred
to future periods if all the
following criteria are
satisfied :

(1) the product or process
is clearly defined and the
costs attributable to the
product or process can be
separately identified.

(i1) the technical
feasibility of the product
or process has been
demonstrated.

(iii) the management of
the enterprise has
indicated its intention to
produce and market or
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Profit and Loss Account

use the product/or
process.

(iv) there is a clear
indication of a future
market for the product or
process or if it is to be
used internally rather
sold its usefulness to the
enterprise can be
demonstrated, and

(v) adequate resource
exist or are reasonably
expected to be available
to complete the project
and market the product
Or process.

(M) The deferral of
development costs of a
project under the above
criteria should be limited
to the amount, that taken
together with further
development costs,
related production costs
and sedling and
administrative costs
directly incurred in
marketing the product,
can reasonably be
expected to be recovered
from related future
revenue.

(N) If development costs
of a project are deferred,
they should be allocated
on systematic basis to
future accounting periods
by reference either to the
sale or use of the product
or process of to the time
period over which the
product or process is
expected to be sold or
used.

(0) Where the criteria
stated above which
previously justified
deferral of the costs, no
longer apply the
unamortised balance
should be charged as an
expense immediately.

(P) Show the debit
balance of Profit and
Loss Account carried
forward after deduction
of uncommitted reserves,
if any.
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Notes:
General Instruction for preparation of balance sheet

(2)

(b)
(c)

(d)

(e)
()

(g)

(h)

(i)

Q)
(x)
(1

All material information should be disclosed that is necessary to make the balance sheet
clear and understandable. .

Any restriction on the title to assets should be clearly stated.

The balance sheet shall include a brief description of the nature of the activities of the
enterprise. :
Going concern, consistency and accrual are fundamental accounting assumptions which
shall be followed in the preparation of balance sheet. If a fundamental accounting
assumption is not followed that fact should be disclosed together with reasons.

Balance sheet shall include clear and concise disclosure of all significant accounting
policies which have been used.

A change in an accounting policy that has a material effect in the current period or may
have a material effect in subsequent periods should be disclosed together with the
reasons. The effect of the change should, if material, be disclosed and quantified.

A statement of changes in financial position shall be included as an integral part of the
financial statements, and shall be presented for each period for which the profit and loss
account is prepared.

Assets and liabilities should be adjusted for events occurring after the balance sheet date
that provide additional evidence to assist with the estimation of amounts relating to
conditions existing at the balance sheet date or that indicate that the going concern
assumption in relation to the whole or part of the enterprise is not appropriate. Assets and
liabilities should not be adjusted for, but disclosure should be made of, those events
occurring after the balance sheet date that do not effect the condition of assets or
liabilities at the balance sheet date but are of such importance that non-disclosure would
affect the ability of the users of the financial statements to make proper evaluations and
decisions. =

Dividends declared by subsidiary companies after the date of the balance sheet should
not be included unless they are in respect of period which closed on or before the date of
the balance sheet.

Any reference to benefits expected from contracts to the extent not executed shall not be
made in the balance sheet but shall be made in the Board’s Report.

Current accounts with directors, managing agents, managers, whether they are in credit
or debit shall be shown separately.

The information required to be given under any of the items or sub-items in this form, if
it cannot be conveniently included in the balance sheet itself, shall be furnished in a
separate schedule or schedules to be annexed to and to form part of the balance sheet.
This is recommended when items are nuMerous.
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B. VERTICAL FORM

Name of the Company..............coorreuuns SRR RP e SRR
Balancesheetias atiu. v sm s s b s s s emmnnns e e n e et s
Sl Subject matter Schedule Figures as at Figures as at
No. No. No. the end of current the end of previous
financial year. financial year
1 2 3 4 5

[.  Sources of funds
(1) Shareholders funds.

(a) Capital
(b) Reserves and surplus.

(2) Loan funds

(a) Secured loans
(b) Unsecured loans
Total :

I1. Application of funds

(1)

Less ;

Fixed assets

(a) Gross block

(b) Less depreciation
(c) Net block
Investments

Current assets,
loans and advances:

(a) Inventories

(b) Sundry debtors

(c) Cash in Bank

(d) other current assets.
(e) Loans and advances.

Current liabilities and provisions

(a) Liabilitics
(b) Provisions

Net current assets

(4)

Total

Miscellaneous:
(a) expenditure to the extent not written off or adjusted.
(b) profit and loss account
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Notes:

it

Details under each of the above items shall be given in separate schedules. The schedules
shall incorporate all the informatjon required to be given under A-Horizontal Form read
with notes containing general instructions for preparation of balance sheet.

The schedules, referred to above, accounting policies and explanatory notes that may be
attached shall form an integral part of the balance sheet.

The figures in the balance sheet may be rounded off to the nearest ‘000’ or ‘00’ as may
be cotivenient or may be expressed in terms of decimals of thousands.

A footnote to the balance sheet may be added to show separated contingent liabilities.
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SCHEDULE X1

PART-II

REQUIREMENTS AS TO PROFIT AND LOSS ACCOUNT

L. The provisions of this Part shall apply to the income and expenditure account referred to in
sub-section (1) of Section 185 of the Companies Act, 1994 in like manner as they apply to a
profit and loss account but subject to the modification of references as specified in that sub-
section.

2. The profit and loss account-

(a) shall be so made out as clearly to disclose the result of the working of the company
during the period covered by the account; and :

(b) shall disclose every material feature, including credits or receipts and debits or expenses
in respect of non-recurring transactions or transaction of an exceptional nature.

3. The profit and loss account shall set out the various items relating to the income and
expenditure of the company arranged under most convenient heads; and in particular, shall
disclose the following information in respect of the period covered by the account:-

(a) the turnover, that is the aggregate amount for which sales arc effected by the
company, giving the amount of sales in respect of each class of goods dealt with by
the company, and indicating the quantities of such sales for cach class separately.

(b) commission paid to selling agents.
(c) Brokerage and discount on sales, other than the usual trade discount.
(d) in the case of manufacturing companies-

(i) The value of the raw materials consumed, giving item-wise breakup and
indicating the quantitics thereof in this breakup as far as possible, all important
basic raw materials shall be shown as separate items. The intermediates or
components produced from other manufacturers may, if their list is too large to
be included in the breakup, be grouped under suitable headings without
mentioning the quantities, provided all those items which in value individually
account for 100% or more of the total value of the raw materials consumed
shall be shown as separate and distinct items with quantities thereof in the
breakup.

E (i) The opening and closing stocks of goods produced, giving breakup in respect of
cach class of goods and indicating the quantities thereof,

(¢) In the case of trading companices, the purchase made and the opening and closing
stocks, giving breakup in respect of each class of goods traded in by the company
and indicating the quantities thereof.

(f) In the case of companies rendering or supplying services, the gross income derived
from services rendered or supplied.

(g) In the case of a company, which falls under more than one of the categories
mentioned in (d) and (e) above, it shall be sufficient compliance with the
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requirements herein if the total amounts are shown in respect of the opening and
closing stocks, purchases, sales and consumption of raw materials with value and
quantitative breakup and the gross income from services rendered is shown.

(h) In the case of other companies', the gross income derived under different heads.

Notes :

1.

2.

The quantities of raw materials, purchases, stocks and the turnover’ shall be expressed in
Quantitative denominations in which these are normally purchased or sold in the market.

For the purpose of items (ii) (a), (ii) (b), and (ii) (d), the items for which the company is
holding separate industrial licences, shall be treated as separate class of goods, but where
a company has more than one industrial licence for production of the same items at
different places of for expansion of the licenced capacity, the item covered by all such
licences shall be treated as one class. In the case of trading companies, the imported
items shall be classified in accordance with the classification adopted by the Chief
Controller of Imports and Exports in granting the import licences.

In giving the breakup of purchase, stocks and turnover, items like spare parts and
accessories, the list of which is not large to be included in the breakup may be grouped
under suitable headings without quantities, provided all these items, which value
individually account for 10 % or more of the total the purchases, stocks, or turnover, as
the case may be, are shown as separate and distinct items with quantities thereof in the
breakup. )

(i) In the case of all concerns having works-in-progress, the amounts for which such works
‘have been completed at the commencement and at the end of the accounting period.

(j) The amount provided for depreciation, renewals or diminution in value of fixed
assets. If such provision is not made by means of a depreciation charge, the method
adopted for making such provision.

If no provision is made for depreciation, the fact that no provision has been made

shall be stated and the quantum of arrears of depreciation computed in accordance
with the law shall be disclosed by way of a note.

(k) The amount of interest on the company's debentures and other fixed loans, that is to
say, loans for fixed period stating separately the amount of interest, if any, paid or
payable to the managing director, the managing agent and the manager, if any.

(I) The amount of charge for income tax and other taxation on profits, including, where
practicable, with income tax or any taxation imposed elsewhere to the extent of the
relief, if any, from income tax and distinguishing, where practicable, between
income tax and other taxes,

(m) The amount reserved for-
(i) repayment of share capital; and
(ii) repayment of loans.

(n) (ii) the aggregate, if material, of any amounts set aside or proposed to be set aside,
to reserves, but not including provisions made to meet any specific liability,
contingency or commitment know to exist at the date as at which the balance
sheet is made up.

(i1) the aggregate, if material, of any amounts withdrawn from such reserves.

(0) (i) the aggregate, if material, of the amounts set aside to provisions made for
meeting specific liabilities, contingencies of commitments.

(ii) the aggregate, if material, of the amounts withdrawn from such provisions, as
no longer required.
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(p) Expenditure incurred on each of the following items, separately for each item
(i) Consumption of stores and spare parts.
(ii) Power and fuel.
(iii) Rent.
(iv) Repairs to buildings.
(v) Repairs to machinery.
(vi) (1) Salaries, wages and bonus.
(2) contribution to provident and other funds

g (3) Workmen and staff welfare expenses to the extent not adjusted from any
previous provision or reserve.

Notes :

1. Information in respect of the above items should also be given in the balance sheet under
the relevant provision or reserve account.

In respect of sub-items (i) and (ii) above the Profit and Loss Account shall also contain
by way of a note, breakup of the expenditure incurred on employees who-

(i) if employed throughout the financial year were in receipt of remuneration for
that year which in the aggregate was not less than Tk. 36,000; or

(i) if employed for a part of the financial year were in receipt of remuneration for

any part of that year at a rate which in the aggregate was not less than Tk. 3,000
per month,

The said note shall also indicate the number of employees falling in each of the above
two categories. Remuneration shall include honoraria. The monetary value of the
perquisites shall be calculated in accordance with the provisions of the Income Tax
Ordinance, 1984 (XXXVI of 1984), and the rules made thereunder.

(3]

(vii) Insurance.
(viiii) Rates and taxes, excluding taxes on income.
(ix) Miscellancous expenses :
Provided that any item under which the expenses exceed 1 per cent of the total revenue
of the company or Tk.5,000 whichever is higher, shall be shown as a separate and distinct

item against an appropriate account head in the profit and loss account and shall not be
combined with any other item to be shown under miscellancous expenses.

(a) (i) The amount of income from investments, distinguishing between trade
investments and other investments.
(ii) Other income by way of interest, specifying the nature of the income.
(iii) The amount of income tax deducted if the gross income is stated under sub-
paragraph (a) and (b) above
(b) Profits or losses on investments (showing distinctly the extent of the profit or losses

earned or incurred on account of membership of a partnership firm) to the extent not
adjusted” from any previous provision or reserve.

o

Notes:Information in respect of this item should also be given in the balance sheet under the
relevant provision or reserve account.

(q) Profits or losses in respect of transactions of a kind not usually under taken by the
company or undertaken in circumstances of exceptional or non-recurring nature, if
material in amount.
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(s)

®

(v)

4. The
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Miscellaneous income.
(i) dividends from subsidiary companies.
(ii) Provisions for losses of subsidiary companies.

the aggregate amount of the dividends paid, and proposed and stating whether such
amounts are subject to deduction of income tax or not.

amount, if material, by which any items shown in profit and loss account are
affected by any change in the basis of accounting.

profit and loss account shall also contain or give by way of a note detailed

information, showing separately the following payments provided or made during the
financial year to the directors, including managing director, the managing agents or manager,
if any, by the company, the subsidiaries of the company and any other person:-

(a)

(b)
(c)

(d)

(e)

(f
(2)
(h)

managerial remuneration paid or payable during the financial year to the directors,
including managing directors, managing agent or manager, if any;

expenses reimbursed to the managing agent;

commission or other remuneration payable separately to a managing agent or his
associate;

commission received or receivable by the managing agent or his associate as selling
or buying agent of other concerns in respect of contracts entered into by such
concerns with the company;

the money value of the contracts for the sale or purchase of goods and materials or
supply of services, entered into by the company with the managing agent or his
associate during the financial year;

Any other perquisites or benefits in cash or in kind stating, approximate money
value where practicable;

Other allowances and commission including guarantee commission (details to be
given);

pensions, etc.—

(i) pensions,

(ii) gratuities,

(iii) payments from provident funds, in excess of own subscription and interest
thereon;

(iv) compensation for loss of office;
(v) consideration in connection with retirement from office.

5. The profit and loss account shall contain or give by way of a note a statement showing the
computation of net profits in accordance with Section 119 of the Companies Act, 1994, with
relevant details of the calculation of the commissions payable by way of percentage of such
profits to the directors including managing director, managing agent or manager, if any.

6. The

Profit and loss account shall further contain or give by way of a note detailed

information in regard to amounts paid to the auditor, whether as fees, expenses or otherwise
for services rendered—

(a)
(b)

as auditor;

as advisor, or in any other capacity, in respect of—
(i) taxation matters;

(ii) company law matters;

(iii) management services; and
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(¢) in any other manner.

7. In the case of manufacturing companies, the profit and loss account shall also contain, by
way of a note in respect of each class of goods manufactured, detailed quantitative
information in regard to the following, namely :-

(a) the licensed capacity, where licence is in force;

(b) the installed capacity; and

(e) the actual production.

Notes 1. The licenced capacity and installed capacity of the company as on the last date of
i the year to which the profit and loss account relates, shall be mentioned against
items (a) and (b) above respectively. -
2. Against item (c), the actual production in respect of the finished products meant
for sale shall be mentioned. In cases where semi-processed products are also sold
by the company, separate details thereof shall be given.

3. For the purposes of this paragraph, the items for which the company is holding
separate industrial licence shall be treated as separate classes of goods but where a
company has more than one industrial licence for production of the same item at
different places or for expansion of the licenced capacity, the item covered by all
such licences shall be stated as one class.

30. The profit and loss account shall also contain by way of a note the following
information, namely:-

(a) value of imports calculated on C. 1. F. basis by the company during financial year in
respect of :-

(i) raw materials;
(ii) components and spare parts;
(iii) capital goods;
(b) expenditure in foreign currency during the financial year on account of royalty,
know-how, professional consultation fees, interest, and other matters;

(c) value of all imported raw materials, spare parts and components consumed during
the financial year and the value of all indigenous raw materials, spare part and
components similarly, consumed and the percentage of each to the total consumption;

(d) the amount remitted during the year in foreign currencies on account of dividends
with a specific mention of the number of non-resident shareholders, the number of
shares held by them on which the dividends were due and the year to which the
dividends related; )

(e) earnings in foreign exchange classified under the following heads, namely:-

(i) export of goods calculated on F. 0. B. basis;
- (ii) royalty, know-how, professional and consultation fees;
(iii) interest and dividend;
(iv) other income, indicating the nature thereof.

9. The government may direct that a company shall not be obliged to show the amount sel
aside to provisions other than those relating to depreciation, renewal or diminution in value
of assets, if the Government is satisfied that the information should not be disclosed in the
public interest and would prejudice the company, but subject to the condition that in any
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heading stating an amount arrival at after taking into account the amount set aside as such,
the provisions shall be so framed or marked as to indicate that fact.

10. (1) Except in the case of the firsi profit and loss account laid before the company after the
commencement of the Companies Act, 1994 the corresponding amounts for the immediately
preceding financial year for all items shown in the profit and loss account shall also be given
in the profit and loss account.

(2) The requirement in sub-clause (1) shall, in the case of companies preparing quarterly or
half-yearly accounts, relates to the profit and loss account for the period which ended on
the corresponding date of the previous year.
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Part III

INTERPRETATION

For the purposes of Parts I and II of this Schedule, unless the context otherwise

requires:

(a)

(b)

(c)
(d)

the expression “provision” shall, subject to sub-clause (2) of this clause, mean any
amount written of for retained by way of providing for depreciation, renewals or
diminution in value of assets, or retained by way of providing for any known
liability of which the amount cannot be determined with substantial accuracy;

the expression “reserve” shall not, subject to the provision of clause (d) include any
amount written off or retained by way of providing for depreciation, renewals or
diminution in value of assets of retained by way of providing for any known
liability;

the expression “capital reserve” shall not include any amount regarded as free for
distribution through the profit and loss account; and

the expression “revenue reserve” shall mean any reserve other than a capital reserve:

Provided that in this sub-clause the expression “liability” shall include all liabilities in
respect of expenditure contracted for and all disputed or contingent liabilities.

(2) Where—

(a)

(b)

any amount written off or retained by way of providing for depreciation, renewals or
diminution in value of assets, not being an amount written off in relation to fixed
asscts before the commencement of this Companies Act, 1994; or

any amount retained, by way of providing for any known liability, is in excess of the
amount which in the opinion of the directors is reasonably necessary for the purpose,

the excess shall be treated for the purposes of this Schedule as a reserve and not as a
provision.

12. For the purposes of clause I1, the expression “quoted investment” means an investment as
respects which there has been granted a quotation or permission, to deal on a recognised
stock exchange, and the expression ‘unquoted investment’ shall be construed accordingly.
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SCHEDULE XII
(see section 192)

STATEMENT TO BE PUBLISHED BY BANKING AND INSURANCE

COMPANIES AND DEPOSIT, PROVIDENT OR BENEFIT SOCIETIES

The share capital of the COMPANY IS .....cvvvruerieereciiiiee it ceeees et ee s e eee e
lakh divided into .......ocoeeviieinirnrinnnnnnn. Shates 6f uamnananaa e taka each.
The number of shares i;sued LT T and calls to the amount of
................................ taka per share have been made, under which the sum of
................................ taka has been received.

The liabilities of the company on the thirty-first day of December or thirtieth of June
were—

(a) Debts owing to sundry persons by the Company : TaKa...m..ueeeerereveeeeessveernns,
(b) Under decree — Taka.....c..ooovvenvrneennrnnennnnnn,

(c) On mortgages or bonds — Taka.............eecereeemmrennnnnn,

(d) On notes, bills or hundis Taka.........ceeemmeeerneernrrnnnnns

The assets of the company on that day were:

(a) Government securities (stating them) TaKa........oveeeeerervvmeeeeeenn,

(b) Bills of exchange, hundis and promissory notes, — Taka......v.eeevvnieeiineeneennenn.s
(c) Cash at the bankers =Taka.........coevvvveeenvnneninnnn,

(d) Other securities — Taka.........coooveeeerrreeerreennn,






