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1. Introduction

T h e  is su e  o f  m e m b e r s ’ r ig h t  in  th e  d e c is io n  m a k in g  r o u g h ly  re la te s  to the 
t rad i t io n a l  th e o re t ic a l  c o n c e p t io n  o f  th e  m e m b e r ’s o w n e r s h ip  in  th e  c o m p a n y .  
In th e  c o n te x t  o f  c o rp o ra te  g o v e rn a n c e ,  it is g e n e ra l ly  b e l ie v e d  th a t  the  
m e m b e r s  b e in g  th e  o w n e r  o f  th e  c o m p a n y  s h o u ld  b e  a l lo w e d  to  h o ld  the  
u l t im a te  c o n tro l  o f  th e  c o m p a n y  in  th e ir  h an d s .  T o  s o m e  e x te n t ,  th is  b e l i e f  is 
re f le c ted  in  th e  fab ric  o f  th e  c o m p a n y  la w  w h ic h  r e q u i re s  m e m b e r ’s a p p ro v a l  
fo r  b a s ic  c h a n g e s  to  th e  co n s t i tu t io n a l  s t ru c tu re  o f  th e  c o m p a n y ,  a n d  w h ic h  
m a y  g iv e  m e m b e r s  th e  r ig h t  to  co n tro l  th e  c o m p o s i t io n  o f  th e  c o m p a n y ’s 
b o a rd  o f  d i r e c to r s  th ro u g h  a  p o w e r  to  e lec t  o r  r e m o v e  th e m . T h e  p ro v is io n s  
o f  th e  C o m p a n ie s  A c ts  o f  b o th  the  U n i te d  K in g d o m  (U K )  a n d  B a n g la d e s h  
re g a rd in g  th e  m e m b e r ’s r ig h t  o f  th e  d e c is io n  m a k in g  m a in ta in  a  c lea r  
r e s e m b la n c e  w i th  th is  b e l i e f  In fac t,  th e  C o m p a n y  L a w s  o f  b o th  th e  U K  an d  
B a n g la d e s h  a re  f o u n d e d  u p o n  th e  c o n c e rn s  o f  s t r ik in g  a n  a p p ro p r ia te  b a la n c e  
b e tw e e n ,  o n  th e  o n e  h a n d ,  a l lo w in g  d i re c to rs  to  m a n a g e  th e  b u s in e s s  o f  the  
c o m p a n y  a n d ,  o n  th e  o th e r ,  r e ta in in g  fo r  m e m b e r s  a  d e g re e  o f  c o n tro l  o v e r  
the  c o m p a n y  th a t  is a p p ro p r ia te  in  l igh t  o f  th e i r  o w n e r s h ip  o f  it. T h i s  c a n  be 
e x e m p l i f ie d  f ro m  th e  fa c t  th a t  th e  C o m p a n ie s  A c t  o f  b o th  the  U K  and  
B a n g la d e s h  r e c o g n iz e s  th a t  th e  d ire c to r  has  p o w e r  to  call m e e t in g  o f  the  
c o m p a n y  at a n y  t im e  in o n e  h a n d ,  a n d  s im ila r ly ,  o n e - le n th  o f  the  h o ld e r s  o f  
the is su ed  s h a re  cap i ta l  h a s  r ig h t  to  re q u ire  th e  d i re c to r s  to  ca ll  a m e e t in g  o f  
the  c o m p a n y  o n  th e  o the r .

G iv e n  th is ,  th e  A c ts  o f  th e se  tw o  c o u n tr ie s  c o n v e rg e  o n  s o m e  c o m m o n  p o in ts  
re g a rd in g  th e  p r o c e d u r e  a n d  r e q u i r e m e n t  o f  d e c is io n  m a k in g  o n  the  
c o m p a n y ’s a f fa irs .  T h u s ,  u n d e r  b o th  th e  ju r i s d ic t io n s ,  sp e c ia l  r e so lu t io n  is 
r e q u ire d  fo r  th e  a l te ra t io n  o f  th e  a r t ic le s  o f  th e  c o m p a n y .  A n d  th e  m e m b e r s  o f  
th e  c o m p a n y  sha ll  n o t  b e  b o u n d  b y  th e  a l te ra t io n  o f  a r t ic le s  r e g a rd in g  the
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l iab ili ty . I f  a  c o rp o ra t io n  is a  m e m b e r  o f  a  c o m p a n y ,  it  is c o m m o n  to b o th  the  
co u n tr ie s  th a t  b y  r e s o lu t io n  th e  d ire c to rs  m a y  a u th o r iz e  a  p e r s o n  o r  p e r s o n s  to 
a c t  a s  its r e p re s e n ta t iv e  o r  r e p re se n ta t iv e s  a t  a n y  m e e t in g  o f  th e  c o m p a n y .  
S im ila r ly ,  e v e ry  m e m b e r  sh a l l  b e  en t i t led  to  r e c e iv e  a n o t ic e  o f  th e  m e e t in g  
o f  a  c o m p a n y  w i th  th e  s ta te m e n t  o f  th e  b u s in e s s  to  b e  t r a n s a c te d  a t  th e  
m e e t in g .  B u t  th e  a c c id e n ta l  o m is s io n  to  g iv e  n o t ic e  to  o r  th e  n o n - r e c e ip t  o f  
n o t ic e  b y  a n y  m e m b e r s  sha ll  n o t  in v a l id a te  the  p ro c e e d in g s  a t a n y  m ee t in g .  
D e sp i te  h a v in g  su c h  c o n v e rg e n c e ,  th e  C o m p a n ie s  A c ts  o f  th e  U K  and  
B a n g la d e s h  d i f fe rs  o n  m a n y  p laces .  U n l ik e  th e  U K  la w s ,  th e  c o m p a n y  law s  
o f  B a n g la d e s h  c o n ta in  n o  p ro v is io n  th a t  w h e n  the  n e t  a s se ts  o f  a pu b l ic  
c o m p a n y  a re  h a l f  o r  less  o f  its c a l le d -u p  sh a re  c ap i ta l ,  th e  d i re c to r s  m u s t  call 
a  g e n e ra l  m e e t in g  o f  th e  c o m p a n y  to  c o n s id e r  w h e th e r  a n y  s tep s  sh o u ld  b e  
ta k e n  to  d e a l  w i th  th e  s i tu a t io n .  A g a in ,  B a n g la d e s h  la w  d o e s  n o t  sh o u ld  
p ro v id e  p r o v is io n  fo r  a m e n d in g  a r t ic le s  o f  the  c o m p a n y  b y  a g r e e m e n t  o f  all 
m e m b e r s  o f  th e  c o m p a n y ,  o r  b y  o rd e r  o f  th e  c o u r t  o r  o th e r  a u th o r i ty  h a v in g  
p o w e r  to  a l te r  th e  c o m p a n y ’s a r t ic les .  'M a y b e ,  th e  g ra v i ty  o f  d iv e rg e n c e  o n  
the  o th e r  p o in ts  is o n ly  m a rg in a l .  H a v in g  sa id  th is  in th e  b a c k g ro u n d  on  
m a k in g  a  c o m p a r a t iv e  s tu d y  b e tw e e n  the  U n h e d  K in g d o m  a n d  B a n g la d e s h ,  
the  p re s e n t  a r t ic le  is, h o w e v e r ,  d e s ig n e d  to  s h o w  all th e  p o in ts  o f  d iv e rg e n c e  
a n d  c o h v e r g e n e e  b e tw e e n  th e  p ro v is io n s  o f  th e  C o m p a n ie s  A c t  re g a rd in g  
m e m b e r ’s d e c is io n  m a k in g .

2. G eneral Principles o f  M em bers’ Decision M aking and Restrictions

U n d e r  th e  g e n e ra l  l a w  o f  c o m p a n y ,  th e  im p o r ta n t  v o t in g  r ig h ts  a re  g ra n te d  to 
m e m b e r s .  T h is  v o t in g  r ig h ts  w o rk s  as  a  fu n d a m e n ta l  too l  o f  m e m b e r ’s 
d e c is io n  m a k in g .  R o u g h ly  pu t ,  m e m b e r s  o f  p u b l ic  c o m p a n ie s  h a v e  m o re  
e x te n s iv e  v o t in g  r ig h ts  th a n  m e m b e r s  o f  p ro p r ie ta ry  6 r  p r iv a te  c o m p a n ie s .  
A n d  m e m b e r s  o f  l is ted  c o m p a n ie s  h a v e  m o re  e x te n s iv e  v o t in g  r ig h ts  th an  
m e m b e r s  o f  u n l i s te d  c o m p a n ie s .  H o w e v e r ,  m e m b e r s ’ v o t in g  r ig h ts  are  
l im ited  to  th e  m a t te r s  e x p re s s ly  p ro v id e d  fo r  in  th e  C o m p a n ie s  A cts .  
G e n e ra l ly ,  th e  m e m b e r s  o f  a  c o m p a n y  m a y  h a v e  a  r ig h t  to  v o te  o n  s o m e  
d e c is io n s  re la t in g  to  th e  s t ru c tu re  o r  c o n s t i tu t io n  o f  th e  c o m p a n y ,  in c lu d in g  
a d o p t io n  a n d  a m e n d m e n t  o f  m e m o r a n d u m  a n d  a r t ic le s  o f  the  c o m p a n y ,  
c h a n g e  o f  c o m p a n y  n a m e  a n d  ty p e ,  c e r ta in  t r a n s a c t io n  a f fc e t in g  sh a re  cap ita l ,  
a p p o in tm e n t  a n d  r e m o v a l  o f  d irec to rs ,  c e r ta in  p a r t  o f  th e  d i r e c to r s ’ 
r e m u n e ra t io n  a n d  b e n e f i t s ,  the  a p p o in tm e n t  a n d  re m o v a l  o f  th e  c o m p a n y ’s 
a u d i to rs ,  c e r ta in  t r a n s a c t io n  by  o r  w i th  the  c o m p a n y ,  m e m b e r s ’ v o lu n ta ry  
w in d in g  u p  e tc . G e n e ra l ly ,  c o rp o ra te  a c t io n s  th a t  v a ry  o r  c a n c e l  r igh ts  
a t ta c h in g  to  a  c la s s  o f  s h a re s  re q u ire  th e  a p p ro v a l  o f  th e  m e m b e r s  w h o s e  
r ig h ts  a re  a f fe c ted .  T h e  p o w e r  to  is sue  n e w  sh a re s  in  th e  c o m p a n y  b e lo n g s  to
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th e  b o a rd  o f  d ire c to rs .  G e n e ra l ly  m e m b e r  c o n s e n t  is n o t  r e q u ire d  fo r  th e  issue  
o f  n e w  shares .

M e m b e r s  m a y  c o n tro l  th e  c o m p o s i t io n  o f  th e  b o a rd  o f  d i re c to rs  b y  e x e rc is in g  
the ir  p o w e r  o f  e le c t in g  a n d  r e m o v in g  d i re c to rs  o r  a  p o w e r  to  r e m o v e  d irec to rs  
o r  a  c o m b in a t io n  o f  b o th .  H o w e v e r ,  th e  e x is te n c e  o f  th is  p o w e r  d e p e n d s  on  
th e  ty p e  o f  c o m p a n y  a n d  th e  te rm s  o f  its  in te rna l  g o v e r n a n c e  ru le s .  G e n e ra l ly ,  
th e  b o a rd  o f  d i r e c to r s  a r ra n g e s  fo r  m e m b e r s ’ m e e t in g  to  b e  he ld .  B u t  a 
sp ec if ied  m in im u m  n u m b e r  o f  m e m b e r s  can  e i th e r  r e q u e s t  th e  d i re c to r s  to 
ca ll  a  m e e t in g  o r  c o n v e n e  a  m e e t in g  th e m se lv e s .  T h e  g e n e ra l  p r in c ip le  o f  law  
re q u ire s  th a t  m e e t in g s  m u s t  be ca l led  fo r  p ro p e r  p u r p o s e s  a n d  m u s t  be  h e ld  at 
a r e a s o n a b le  t im e  a n d  p lace .  T h e  b o a rd  o f  d i re c to rs  m a y  c o n v e n e  g e n e ra l  and  
c la ss  m e e t in g  w h e n  th o s e  m e e t in g s  a re  n e c e s s a ry  fo r  th e  a d m in is t r a t io n  o f  the 
c o m p a n y ’s a f fa irs .  T h e  p o w e r  to  d o  so  is a  p a r t  o f  th e  b o a r d ’s g e n e ra l  p o w e r  
o f  m a n a g e m e n t  u n d e r  th e  in te rn a l  g o v e rn a n c e  ru le s  a n d  a t  c o m m o n  law .

It is a lso  a  g e n e ra l  ru le  tha t th e  p e r s o n  w h o  c o n v e n e s  th e  m e e t in g  w ill  
d e te rm in e  its a g e n d a .  B u t  th e  a g e n d a  c a n n o t  in c lu d e  re s o lu t io n  tha t  the  
g en e ra l  m e e t in g  h a s  n o  p o w e r  to  p ass ,  su c h  as re s o lu t io n  re la t in g  to  m a t te rs  
so le ly  w i th in  the  p o w e r s  o f  the  board .  A  k e y  p r in c ip le  o f  th e  la w  g o v e rn in g  
m e e t in g s  is th a t  m e m b e r s  sh o u ld  rec e iv e  a d e q u a te  n o t ic e  o f  th e  m a t te r s  to  be 
c o n s id e re d  a t  th e  m e e t in g ,  ' f h e  la w  a lso  im p o s e s  p ro c e d u ra l  r e q u i re m e n ts  
re la t in g  to  th e  c o n d u c t  o f  m e e t in g  s u c h  as  q u o r u m  re q u ire m e n ts ,  
r e q u i re m e n ts  fo r  th e  c o n d u c t  o f  m e e t in g  v ia  t e c h n o lo g y ,  p ro x y  ru le s  a n d  ru les  
a b o u t  w h o  is en t i t le d  to  sp eak  at a  m e e t in g .  A  m e e t in g  is to  b e  ru n  b y  a 
c h a i rp e r s o n  w h o  c a n  c o n tro l  th e  c o n d u c t  o f  th e  m e e t in g .

I 'here is a lso  g e n e ra l  l a w  a u th o r i ty  fo r  th e  p ro p o s i t io n  th a t  m e m b e r s  o f  a 
c o m p a n y  a re  b o u n d  b y  d e c is io n s  o n  w h ic h  th e y  all a g re e  e v e n  w h e re  the 
fo rm a l i t ie s  r e q u ire d  fo r  a  g e n e ra l  m e e t in g  h a v e  n o t  b e e n  c o m p l ie d  w ith .  A n d  
it is b a s e d  o n  d o c t r in e  o f  e s to p p e ls .  F o r  w e l l  o v e r  a c e n tu ry ,  th e  c o u r ts  h av e  
im p o s e d  a  g e n e ra l  r e s t r ic t io n  o n  th e  v o t in g  p o w e r  o f  th e  m a jo r i ty .  I ’his 
r e s t r ic t io n  is c a l led  th e  e q u i ta b le  l im i ta t io n  o n  m a jo r i ty  v o t in g  p o w e r ,  w h ic h  
re s t r ic ts  a c t io n  th a t  is b e y o n d  th e  a u th o r iz e d  o r  lega l  p o w e r s  g iv e n  to  the 
m a jo r i ty .  M e m b e r s  h a v e  a n u m b e r  o f  p e rso n a l  r ig h ts  a n d  th e se  r ig h ts  can n o t  
b e  ta k e n  a w a y  b y  m a jo r i ty  m e m b e rs .  C e r ta in  a c t io n  o f  the  m a jo r i ty  m a y  be 
in v a l id  i f  th e y  a re  in c o n s is te n t  w i th  s ta tu to ry  p ro v is io n s  th a t  o p e ra te  to  
p ro te c t  in te re s t  o f  m in o r i ty  sh a re h o ld e rs .  In ec r ta in  c i r c u m s ta n c e s ,  m e m b e r s  
w h o  h a v e  a n  in te re s t  in  th e  o u tc o m e  o f  a  d e c is io n  th a t  is d i f fe re n t  f ro m  th a t  o f  
the  m e m b e r s  g e n e ra l ly  a rc  p re v e n te d  f ro m  v o t in g  o n  tha t  d ec is io n .
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3. M em b ers’ D ecision  niakini; and R estrictions under the Law  o f B an d ad esh  
and U K

3. 1. M em b ers’ D ecision m aking and R estrictions under t!ie Law o f  
B angladesh: T he C om panies A ct, 1994 
Structural or C onstitutional D ecision

(i) A dopting  and am ending the m em orandum  and articles o f  the com pany:
A ccording to section 5 o f  the Companies Act 1994. sonic persons have to 
subscribe their names to a memorandum o f  association. U nder section 12, a 
spccial rcsohition is required for the alteration o f  the provision o f  the 
m em orandum  with rcspect to the object o f  the company. I'he alteration of  
the m em orandum  shall not have any effect until it is confirmed by the court. 
Before confirming the alteration, the court must be satisfied that sufficient 
notice has been given to any persons or class o f  persons whose inlcrcsl 
would  be affected by such alteration.
A c c o r d in g  to s e c t io n  20 , a  spec ia l  r e so lu t io n  is r e q u ire d  for  the 
a l te ra t io n ,  e x c lu s io n  o r  ad d i t io n  o f  a n y  p r o v is io n  in th e  a r t ic le s  o f  the 
c o m p a n y .  B u t s u c h  a l te ra t io n  m u s t  be  su b jc c t  to  the  p ro v is io n s  
c o n ta in e d  in  th e  A c t  and  m e m o r a n d u m  o f  the  c o m p a n y .

(ii) C hanging the C om pany’s N am e or Type: Under section I 1, any company 
m ay change its name by a special resolution and subject to the written 
approval o f  the registrar. The change o f  the name shall not affect any rights 
or obligations o f  the company, or render defective any legal proceedings by 
or against the company.
A c c o r d in g  to  sc c t io n  2 3 1 ,  i f  a c o m p a n y  a l te rs  its a r t ic le  so  as to 
e x c lu d e  th e  p ro v is io n s  re la t in g  to  p r iv a te  c o m p a n y  a n d  i f  it h a s  at 
l e a s t  s e v e n  m e m b e r s ,  it sha ll  b e  t rea ted  to  b e  p u b l ic  c o m p a n y  f ro m  the 
d a te  o f  a l te ra t io n .  B u t  s c c t io n  2 3 2  re q u ire s  th a t  fo r  the  c o n v e r s io n  o f  a 
p u b l ic  c o m p a n y ,  h a v in g  no t  m o re  th a n  fif ty  m e m b e r s ,  in to  p r iv a te  
o n e ,  th e  p ro v is io n s ,  re la t in g  to th e  p u b l ic  c o m p a n y ,  m u s t  be a l te re d  by  
p a s s in g  a sp cc ia l  r e so lu t io n  so  as  to  in c lu d e  th e  p r o v is io n s  re la t in g  to  
th e  p r iv a te  c o m p a n y .

(iii) V arying  C lass R ights: W here the share capital o f  a com pany is divided into 
different classes o f  shares, section-71 protects the rights o f  holders o f  those 
classes o f  shares by requiring that for variation in their rights there should be 
a provision in the mem orandum  or articles o f  association authorizing the 
variation o f  the rights attached to any class o f  shares and these should be 
sanctioned by a spccial majority o f  the shareholders o f  that class.

(iv) Any num ber o f  dis.scnting members holding at least ten percent o f  the issued 
shares o f  that class may, within fourteen days o f  the resolution, apply to the 
court to have the variation cancelled. W here any such application is made, 
the variation shall not have effect until it is then confirmed by the court.
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(v) A pproving  C ertain  C orporate A ction Affectin}> Share Capital:
According to section 53, a company, limited by shares, has power, if so 
authorized by the article, to increase its share capital by the issue o f  new 
shares o f  such am ount as it thinks expedient. This pow er o f  the company 
must be exercised in its general meetings.

G e n e ra l ly  a c o m p a n y  l im i te d  b y  sh a re s  h a s  n o  p o w e r  to  b u y  its o w n  
sh a re s  o r  th e  sh a re s  o f  th e  p u b l ic  c o m p a n y  o f  w h ic h  it is a su b s id ia ry  
c o m p a n y .  U n d e r  sec t io n -5 9 ,  a  c o m p a n y ,  h a v in g  sh a re  cap i ta l ,  m a y  
r e d u c c  its sh a re  cap i ta l  by  its spec ia l  re s o lu t io n  a n d  su b je c t  to the  
c o n f i rm a t io n  o f  the  c o u r t  on  pe tit ion .
S e c t io n  58  s la te s  tha t  a  p u b l ic  c o m p a n y  l im i te d  by  sh a re s  sha ll  no t 
g iv e ,  b y  w a y  o f  loan , g u a ra n te e ,  a n d  th e  p ro v i s io n  o f  s e c u r i ty  o r  
o th e rw is e ,  a n y  f in an c ia l  a s s is ta n c e  fo r  th e  p u rp o s e  o f  o r  in  c o n n e c t io n  
w i th  a  p u rc h a s e  b y  a n y  p e r s o n  o f  th e  sh a re s  in  th e  c o m p a n y .

I f  so  a u th o r iz e d  b y  th e  a r t ic le s ,  u n d e r  s e c t io n  53 th e  c o m p a n y  has  
p o w e r  to  c o n s o l id a te  a n d  d iv id e  all o r  a n y  o f  i ts  sh a re  c ap i ta l  into 
sh a re s  o f  a la rg e r  a m o u n t  th an  its e x is t in g  sh a re s ,  a n d  a lso  to  s u b 
d iv id e  its sh a re s  in to  sh a re s  o f  sm all  a m o u n t  th a n  is f ix ed  by  the  
m e m o r a n d u m .  B u t  s u c h  p o w e r  o f  c o m p a n y  m u s t  be  e x e rc i s e d  in  the  
g e n e ra l  m e e t in g .

Selecting the Board and the Auditor

(i) A ppointing and rem oving directors: Only a natural person can be 
appointed as directors o f  a company. A ccording to section 91, the 
subscribers o f  the m em orandum shall be regarded to be directors o f  the 
com pany until the first directors are appointed. The mem bers o f  the 
com pany shall elect the directors from am ong their num ber in the general 
meeting. Under section 101, the members o f  the com pany may, by passing a 
resolution in general meeting, authorize the board o f  directors to appoint 
alternate directors.

Section 106 requires that an extraordinary resolution must be passed for the 
removal o f  a share holder director o f  any com pany before expiration o f  his 
period o f  office. But the com pany may appoint another person in his stead 
by passing an ordinary resolution.

(ii) A p p rovin g  d irectors’ rem uneration and b eneiils: Under section 292, a 
com pany can appoint in general meeting one or more liquidators for the 
purpose o f  w inding up the affairs and distributing the as.sets o f  the company 
and fix their remuneration.

A ccord ing  to section 119, the com pany shall specify the remuneration o f  the 
m anaging agent in the document o f  the appointment. And any stipulation for



remuneration additional to such remuneration shall not be binding on the 
com pany until sanctioned by the special resolution o f  the company.

Accord ing  to section 107, the directors o f  a com pany or o f  a subsidiary 
com pany o f  a public com pany cannot sell or dispose o f  the undertaking o f  
the com pany and remit any debt by a director without the consent o f  the 
com pany in general meeting. On the other hand, scction 104 states that 
director cannot hold office o f  profit under the com pany w ithout the consent 
o f  the com pany in general meeting.

A ccording to section 210, where the auditors arc appointed by the board or 
the government, the remuneration shall be fixed by the board or the 
governm ent respectively. And in all other cases, the remuneration o f  the 
auditors shall be determined by the com pany in general meeting.

(iii) A p p o in t in g  a n d  rem o v in g  au d i to rs :  Under scction 210, the board o f  
directors shall appoint the first auditors within the one month o f  the 
registration o f  the com pany and if  the board fails to so appoint, the company 
may appoint the first auditors in the general meeting. Then every com pany 
shall, at each annual general meeting, appoint an auditor or auditors.

The com pany may, at a general meeting, remove any first auditor appointed 
by the board and appoint in his place another person who is nominated by 
any m em ber o f  the company. On the other hand, any auditor may be 
removed from his office before the expiration o f  his term only by a special 
resolution o f  the com pany in the general meeting.

Vetoing C ertain R elated Party Transactions

A c c o rd in g  to  s c c t io n  103, a  c o m p a n y  c a n n o t  m a k e  lo a n  o r  g iv e  a n y  g u a ra n te e  
o r  p ro v id e  a n y  s e c u r i ty  o f  a lo an  m a d e  by  a  th ird  p a r ty  to  a n y  d ire c to r ,  f i rm  o f  
th e  d irec to r ,  p r iv a te  c o m p a n y  o f  w h ic h  the  d i re c to r  o f  th e  l e n d in g  c o m p a n y  is 
th e  d i re c to r  o r  m e m b e r  o r  a n y  p u b l ic  c o m p a n y  w h o s e  m a n a g in g  a g en t ,  
m a n a g e r  o r  d i r e c to r  is a c c u s to m e d  to  ac t  in  a c c o rd in g  w i th  th e  d i re c t io n  o f  
th e  d i re c to r  o f  th e  l e n d in g  c o m p a n y ,  u n le ss  it is s a n c t io n e d  b y  b o a rd  o f  
d ire c to rs  a n d  a p p r o v e d  b y  th e  m e m b e r s  in  th e  g e n e ra l  m e e t in g .

U n d e r  sc c t io n  132, th e  d i rec to rs ,  in te re s te d  in  th e  c o n t ra c t  fo r  the 
a p p o in tm e n t  o f  a  m a n a g e r  o r  m a n a g in g  a g e n t  o f  th e  c o m p a n y ,  sha ll  s e n d  an 
a b s tra c t  o f  th e  te r m s  o f  s u c h  c o n tra c t  a n d  a  m e m o r a n d u m  d e a r l y  in d ic a t in g  
the  n a tu re  o f  th e  in te re s t  o f  th e m  in  su c h  c o n tra c t  to  e v e ry  m e m b e r  o f  the  
c o m p a n y .

S e c t io n  130 r e q u i re s  th e  d i re c to r s  sha ll ,  d i re c t ly  o r  in d i re c t ly  in te re s te d  in  any  
c o n tra c t  o r  a r r a n g e m e n t  e n te re d  in to  by  th e  c o m p a n y ,  d i s c lo s e  th e  n a tu re  o f  
h is  in te re s t  a t  th e  m e e t in g  o f  th e  d i re c to rs  a t  w h ic h  th e  c o n t ra c t  or
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a r r a n g e m e n t  is d c lc n n in c d .  S ec t io n  131 p ro h ib i ts  su c h  in te res ted  d irec to rs  
I ro m  v o t in g  o n  su c h  co n tra c t  o r  a r ran g em en t .

U n d e r  sc c t io n  133, w h e re  the c o m p a n y  is an  u n d is c lo s e d  p r in c ip a l  in any 
c o n tra c t  en te re d  in to  b y  a n y  m a n a g e r  o r  o th e r  a g en t  oi' the  c o m p a n y ,  such  
m a n a g e r  o r  a g e n t  sha ll  m a k e  a m e m o r a n d u m  o f  the  te rm s  o f  the co n trac t  
s p e c i fy in g  the  p e r s o n  w i th  w h o m  it is m a d e ,  and  d e l iv e r  it to the reg is te red  
o ff ice  o f  the  c o m p a n y  a n d  d irec to rs .

C o n v e n in g  M e e t in g s

(i) W ho can request a m einhcrs’ meeting? Scctioii-81 provides that every 
com pany must hold a general meeting called the annual general meeting 
every year but more than n iteen months shall not elapse between the 
meetings. A com pany must hold the first annual general meeting within 
eighteen months o f  its incorporation. But the register has power to extend 
the time for holding such meetings if an application is made within one 
month from the date o f  expiry o f  the period specified for holding such 
meeting.

But if a company fails to hold its annual general meeting within the 
prescribed time, any mem ber o f  the company may applv to the court and the 
court may call or direct the calling o f  a general meeting o f  the com pany and 
give such ancillary or consequential direction as the Court thinks expedient 
in relation to the calling, holding and conducting o f  the meeting.

Scction 83 provides that any contributory (present and past mem ber liable to 
contribute to tiie assets o f  the company) may apply to the court to wound up 
a public com pany in default o f  holding statutory meeting and filing statutory 
report. And instead o f  directing the winding up company, the coiu't may give 
directions I’or the prc.sentation o f  the report or for holding the meeting or 
make such order as may be just.

According to section 83, every public com pany limited by shares and every 
com pany limited by guarantee and having a share capital shall, within a 
period o f  not less than one month and not more than six inonths from the 
date at which the company is entitled to com m ence business, hold a 
statutory meeting (general meeting o f  the members o f  the company).

U nder section 84, one-tenth o f  shareholders o f  a com pany having share- 
capital or one-tcnth o f  voting power o f  the company having no share-capital 
may send a requisition, stating the object o f  the meeting, to the directors o f  
the com pany to hold an extra-ordinary meeting o f  the company. If the 
directors fail to hold the meeting, the majority o f  I'cciuisitionists in value 
may call the meeting. And the requisitionists shall be entitled to eost.s 
incurred therein.
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(ii) W ho dccidcs Ihc agenda? Under scction 83, llic mem bers o f  the public 
com pany present at tlic meeting shall be at liberty to discuss any matler 
relating to the formation of' the company or arising out o f  the statLilor_\ 
report, whether pre\ ious notice has been given or not. liu t a resoluliou 
cannot be passed o f  which noticc has not been gixen in aeeordancc with ihc 
provisions o f  this Act. Section 84 rcquii'es tliat. the rc(|ui-sitionists o f  liic 
c.xtraordinary meeting must state the object o f  the meeting and the 
requisition may consist o f  several documents.

(iii) W'hat arc noticc requirements? According to section 85. 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 i'or the passing o f  a 
spccial resolution may be called by twent\' one da\ 's  notice in writing. Bui 
an annual general meeting may be held on shoiicr notiee witii tlic written 
consent o f  all the members entitled to attend and vote thereat. And any' othei' 
meeting may be held on shorter noticc with the written consent o f  95% of 
the shareholders or \'oting power o f th e  compan\'.

Under seetion 85, every member shall be entitled to receive a noticc o f th e  
meeting o f  a company with the statement o f th e  business to be transacted at 
the meeting. But the aecidcntal omission to give noticc or the non-rcceipt o f  
notice by any members shall not invalidate the proceedings at any meeting.

C o n d u c t i n g  M e e t i n g s

(i) W hat is Ihc quorum ? According to section-85, ihc ea.se o f  a private 
com pany whose number o f  members does not exceed six, two members and 
if such number exceeds six, three members, and in the case o f  aii_\' other 
company, live members personally present shall be a ciuoruni.

(ii) W'ho arc proxic.s? According to Schcdulc-1 and seseiton-<S5 o f  the 
Com pany Act, 1994, the instrument appointing a pro.xy shall be in writing 
under the hand o f th e  appointcr or his attorney duly authoii/.cd in w'riting or 
if the appointer is a body corporate tmder the com m on seal oi' under tlic 
hand o f  an officer or attorney so authorized.

i r i h c f c  arc  tio co ti lra ry  p ro v is io n s  in llic a r t ic le s ,  a p ro x y  n eed  not be 
a  t i icm b cr  o l ' t h e  c o m p a n y .  T h e  a p p o in tm e n t  o f  p ro x y  is no t a l lo w ed  
in re sp ec t  o f  a  c o m p a n y  l im ited  by  g u a ra n te e .  P ro x ie s  m u s t  be 
d e p o s i te d  at least 48  h o u rs  b e ib re  the  m ce l in g .  The b o a rd  o f  d irec to rs  
m a y  se n d  ou t p ro x y  forrns in the ir  o w n  laN'or w ith  n o t ic e  o f  the 
rnce t in g  an d  lo r  these  to be s ta m p e d  an d  a d d re s s e d  at the  c o t i ip a n y 's  
ex p en se .

(iii) Representative o f  corporate members: According to section-86, a 
com pany w'hich is a member o f  another company inay, by resoluiion ol 'the  
directors, authori/.e any o f  its official or any other person to act as its
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representative at any meeting o f  that other company, and tiie person so 
autliorized shall be entilicd to cxcreisc the same powers on behalf oC the 
com pany which he represents as if he were an individual shareholder ol'that 
other company.

W h a t i s  th e  C h a ir p e r s o n ’s R o le?

A c c o rd in g  to sc c l io n  (S5, i f ' lh c rc  is no c o n lra ry  p ro v is io n  in the a r l ic lc s  o f  the 
c o m p a n y .  Ihc m e m b e r s  pi'csenl al a m e e l in g  m a y  cicc t a n y  m e m b e r  to be 
c h a i rm a n  th e reo f ,  i 'he  c h a i rm a n  o f  the m e e t in g  sha ll  be  entille 'd to d e m a n d  a 
poll.  U n d e r  se c t io n  87, w h e re  a poll is d e m a n d e d  in re sp e c t  o f  any 
e x tra o rd in a ry  o r  sp ec ia l  re so lu t io n ,  the  poll  m a y ,  in a c c o rd in g  w ith  the 
a r l ie le s ,  be  tak en  in su c h  m a n n e r  as the  c h a i rm a n  m a y  d irec t .  11'the  c h a i rm a n  
so d irec t ,  the  poll  sha ll  be  ta k e n  al  the  m e e t in g  at w h ic h  it is d e m a n d e d .

W h y  n ii" h t a mectin*^ h e  a d jo u r n e d ?

S e c t io n  83 p ro v id e s  th a t  the  m e e t in g  m a y  a d jo u rn  f rom  t im e  to t im e  and  any 
re so lu t io n ,  o f  w h ic h  n o t ice  h as  b een  g iv en  w h e th e r  b c lb rc  o r  a f te r  the  fo rm er  
m ee l in g ,  m a y  be  p a sse d  at such  a d jo u rn e d  m ee t in g .  T h e  a d jo u rn e d  m e e t in g  
sha ll  h av e  th e  s a m e  p o w e rs  as an  o r ig in a l  m ee t in g ,  i f  th e re  is a b s e n c c  o f  
q u o ru m ,  the m e e t in g  m a y  b e  ad jou rn .

A c c o rd in g  to se c t io n  2 9 8 ,  i f  the  m e e t in g  o f  the  c o m p a n y  at w h ic h  the 
r e so lu t io n  for  v o lu n ta ry  w in d in g  up  is to be  p r o p o s e d  is  a d jo u rn e d  an d  the 
re so lu t io n  is p a s se d  at an  a d jo u rn e d  m e e l in g ,  any  r e so lu t io n  p a s se d  al the 
m e e t in g  o l ' t h e  c re d i to rs  he ld  in p u rs u a n c e  o f  s u b se c t io n  (1) sha ll  h av e  elTeet 
as i f  it had  b een  p a s se d  im m e d ia te ly  a f te r  the  p a s s in g  o f  the  re so lu t io n  for 
w in d in g  o f  the  c o m p a n y . '

M e m b e r s ’ v o lu n ta r y  windinj;; up

in  re sp e c t  o f  m e m b e r s ’ v o lu n ta ry  w in d in g  up, u n d e r  se c t io n -2 9 2 ,  the  
c o m p a n y  shall  in g en era l  m e e t in g  a p p o in t  l iq u id a to rs  for w in d in g  up ihc 
a f fa irs  and  d is t r ib u t in g  llic asse ts  o f  the c o m p a n y  and  m a y  fix their 
re m u n e ra t io n .

S e c t io n  295  re q u ire s  the  l iq u id a to r  to call a genera!  m e e t in g  o f  the c o m p a n y  
at the  e n d  o f  the  fn'st y e a r  o f  the  l iq u id a t io n  and  lay b e fo re  the  m e e l in g  an 
a c c o u n t  o f  h is  ac ts  and  d e a l in g s  and  o f  the  c o n d u c t  o f  the w in d in g  up  d u r in g  
the  p re c e d in g  y e a r  an d  a s ta te m e n t  o f  th e  p o s i t io n  o f  l iq u id a t io n .

M e m b e r s ’ V o t in g

The v o t in g  r ig h ts  o f  th e  m em h ers: A c c o rd in g  to  s e c t io n  8.5. e v e ry  m e m b e r  
o f  the c o m p a n y  h a v in g  sh a re  cap ita l  shall h a v e  o n e  v o te  in rc sp e c t  ol' each



sh are  a n d  in  a n y  o th e r  e a se  e v e ry  m e m b e r  shall h a v e  o ne  vo te .  A n d  o n  a poll,  
vo tes  m a y  be  g iv e n  e i th e r  p e r s o n a l ly  o r  b y  p roxy .

U n d e r  s c e t io n -8 5 ,  five m e m b e r s  p re se n t  in  p e rso n  o r  by  p ro x y ,  o r  the 
c h a i rm a n  o f  the  m e e t in g ,  o r  a n y  m e m b e r  o r  m e m b e r s  h o ld in g  no t less  than  
o n e - te n th  o f  th e  is sued  cap i ta l  w h ic h  ca rr ic s  v o t in g  r igh ts  sha ll  be  en t i t led  to 
d e m a n d  a poll.  B u t  in  th e  ea se  o f  a  p r iv a te  c o m p a n y ,  i f  n o t  m o re  th a n  sev en  
m e m b e r s  a re  p e r s o n a l ly  p re sen t ,  o n e  m e m b e r ,  an d  i f  m o re  th an  sev en  
m e m b e r s  a re  p e r s o n a l ly  p re sen t ,  tw o  m e m b e r s ,  shall  be e n t i t led  to d e m a n d  a 
poll.

W liat arc an ordinary resolu lioii and a special resolulioii?

A c c o rd in g  to see t io n -8 7 ,  for  p a s s in g  e x t ra -o rd in a ry  o r  spcc ia l  re so lu t io n ,  
there  m u s t  be t h re e - fo u r t h  m a jo r i ty  o f  m e m b e r s  h a v in g  v o i in g  I' ights. A t any 
m e e t in g  at w h i c h  an  e x t ra o rd in a ry  re so lu t io n  o r  a spcc ia l  r e so lu t io n  is 
su b m it te d  to  be p a s se d  a  po ll  m a y  be d e m a n d e d ,  f w e n t y  o n e  d a y s '  no t ice  o f  
the m e e t in g ,  in  w h ic h  the  sp ec ia l  re so lu t io n  is to be  p a s se d ,  has  to be du ly  
g iv e n  s p e c i fy in g  the  in ten tion .

R estrictions on M em b ers’ D ecision M aking R ight in IJangladesh

(i) l''quitable rcstriclion  on m ajority voting |)o\ver: fiicrc is an equitable 
restriction on the voting power o f  the majority, h restricts action wiiich is 
beyond the au thori/ed  and legal power o f  the majority given by law, I'oi- 
example, fraud on minority is absolutely prohibited. Majority may take 
action in breach oi 'equitable  limitation but not dishonestly.

(ii) R estriction  in case o f  alteration o f the con stitu lioa; Ry an ordinary 
resolution, a compan)' cannot alter its mem orandum  and articles o f  
association. A special resolution must be passed for such alteration. Section 
12 provides that wlien provision o f  memorandum is altered by majority, 
confirmation by court is pre-condition for its' legal elfcct.

(iii) Procedural restriction: Proper notice for the meeting, quorum, and proper 
conduct o f  the meeting arc the procedural requirements for holding meeting 
o f  a company. All o f  these requirements apply to all meetings o f  members 
and musl be complied with.

(iv) C red itors’ rights to objection: I ’he members o f  a compau}' may approve, 
by a special resolution, the reduction o f  its share capital. The majority may 
only appiovc a reduction o f  share capital, if  it does not materially prejudice 
the ability o f  the company to pay its' creditors and it is also fair and 
reasonable to the com pany’s members as a whole. Section 62 gives the 
creditors a right to object to the reduction o f sh a re  capital. Undei' scction 6‘1. 
court may conlirm  the reduction only when it is satisfied that consent o f  the
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creditors entitled to object is obtained or his debt is discharged or lias been 
secured or detcrinincd.

(v) Special procedure in removal o f  directors iuul auditor: I'iic members of
the com pany has right to vote for the removal o l ' th e  directors and auditors
from their officcs. Ikit there is special procedure which must be followed
before removing such directors and auditors, f o r  example, according to 
sections 106 and 210. a director or auditor cannot be removed from his 
office by an ordinary resolution.

(vi) Special procedure in alteration o f  class rights: A special procedure is 
provided for the alteration o f  the class riglit. This procedure must be 
observed for giving effect to the consent o f  the majority, f o r  example, 
section 71 provides that if  there is no provision in the articles or 
mem orandum  authorizing the alteration o f  class rights and sanctioned by tiic 
speeifiied majority o f  that class o f  share holders, a coinp/,\ny cannot changc 
the class rights.

(vii) P ro tec t io n  o f  m inoi'i ty : Provisions regarding the protection o f  minorit} '
interests have been provided in the laws. So the decision o f  the majoriiv
must not infringe the interests o f  the minority so far as |)rotectcd by the 
laws. Section 233 provides that where the affairs o f  the com pany or exorcise 
o f  power o f  directors or action o f  the com pany prejudicially afi'ect minority, 
the minority may apply to the court to cancel or modify any resolution or 
transaction or for a direction to regulate the conduct o f  the affairs o f  the 
company.

(viii) Wiiidinj^ up on just and equitable f^roxsnd: fhe minority inembei s may go
the court for an order o f  winding up o f  a com pany on just and equitable 
ground. Section 241 rirovidcs that a company may be wound u|') b\ tlie 
court, if  the court is o f  opinion that it is just  and equitable that the company 
should be wound up.

(ix) Contractual obligation o f  the com pany and m oniho rs :  According lo 
scetion-22, w hen the memorandum and articles o f  association arc registered, 
they bind both members and the company to the saine extent. So company 
cannot do anything which is inconsistent with ihe provisit)ii t)f the ariicics, 
incmorandum and the Act.

3. 2. M e m b e r s ’ D e c is io n  5iiakin<» a n d  R c s t r ic t io n .s  u r s d c r  th e  L;r,v o f  th e  
U K : T h e  C o m p a n i e s  A c t ,  20(16
S t r u c t u r a l  o r  C o n s t i l u t i o t i a l  D ec is io n

(i) A dopting and am ending the internal governance rules: Section 21 
provides that a spccial resolution is required for the am endm ent o f  the 
articles o f  a company. Sometimes a com pany’s article may contain 
provision to the effcct that spccial provision o l 'the  articles ma)' be amendcci



or repealed only i l 'lhc  condilions arc met. Hut section 22 provides llial the 
provision ol' the articles may be amended by agreuinent o f  all members of  
the company, or by order o f  the court or other aiiiiiority having power to 
alter the com pany 's  articles.

S c c l io n  25  p ro v id e s  that a m e m b e r  o f  a c o m p a n y  is no t  b(Hind by an 
a lte i 'a lion  to its a r t ic le s  a l te r  the  da le  on  w h ic h  he b e c a m e  a m e m b e r ,  
i f  the  a l te ra t io n  re q u ire s  h im  to tak e  or  s u b sc r ib e  for  m o re  sh a re s  than  
th e  n u m b e r  he ld  by  h im  at th e  da le  o f  the  a l te ra t io n ,  o r  in a n y  w a y  
in c re a se s  his l iab i l i ty  as  a t th a t  da te  to c o n tr ib u te  to th e  c o m p a n y 's  
sh a re  cap ita l  o r  o therw 'ise  to p a y  m o n e y  to th e  c o m p a n y .

S e c t io n  7 p ro v id e s  tha t  a c o m p a n y  is Ib rm c d  w h e n  o n e  o r  m o re  
p e r s o n s  s u b s c r ib e  his o r  th e ir  n a m e s  to a m e m o r a n d u m  o f  a s so c ia t io n  
an d  c o m p ly  w i th  the  r e q u ire m e n t  u n d e r  the  c o m p a n y  A ct.

A c c o rd in g  to  s c c l io n  33. the  p ro v is io n s  o f  a  c o m p a n y 's  c o n s t i tu t io n  
b ind  the  c o m p a n y  a n d  its m e m b e r s  to th e  s a m e  ex te n t  as I!' there  \^erc 
c o v e n a n ts  o n  the  pa r t  o f  the  c o m p a n y  and  o f  each  m e m b e r  to o b se rv e  
th o s e  p ro v is io n s .

(ii) Chau<;in}i th e  com p an y’s name or type: According to .section-77, the 
name o f  a com pany ma>' be changed by a special resolution or according to 
the provision o f  the ariieles o f  association. Scction fi 1 provides that the 
change does not affeet any rights or obligations o f  the com pany or render 
defective any legal proceedings by or against it.

(iii) V ;:ry in«  class r igh ts :  According to section 630. the rights o f  a class o f  
shareholders o l 'a  company, having share capital, may be varied in according 
with the provision o f  the articles or with tiic conscrit o f  iiolders o f  at least 
three-quarter in nominal value o f  the issued share o f  that class or by a 
special resolution pas.sed at a spccial general meeting o f  the holders o f  that 
class sanctioning the variation.

A c c o rd in g  to  se c t io n -6 3 1 ,  in ease  o f  a c o m p a n y  h a v in g  n o  share  
c ap i ta l ,  the  r ig h ts  o f  a c la ss  oJ’m e m b e r s  m a y  be v a r ie d  in a c c o rd in g  to 
tlie p ro v is io n  oi' tl'ie a r t ic les ,  o r  the  w ri t ten  c o n s e n t  o r  re so lu t io n  ol' 
m e m b e r s  o f  that c lass .

U n d e r  se c t io n  633 and. 634 .  f if teen  p e rc e n t  o f  the  n o n -c o n s e n t in g  
m e m b e r s  o r  sh a re h o ld e r s  m a y  a p p ly  to the  c o u r t  to h a v e  th e  v a r ia t io n  
c an c c l led .  'I 'he d e c is io n  o f  th e  c o u r t  on  such  m a t te r  shall  be  final.

I

A pprovin{» C e r ta in  C o r p o r a te  A c tio n  A ffe c t in ” S h a r e  C a p ita l

A c c o rd in g  to  se c t io n -6 1 8 ,  a  c o m p a n y  l im ited  by  s h a re s  m a y  s u b d iv id e  its 
sha res  in to  s h a re s  o f  a  s m a l le r  n o m in a l  a m o u n t  o r  c o n s o l id a te  a n d  d iv id e  its
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sh a re  cap i ta l  in to  sh a re s  o f  a la rge r  n o m in a l  a m o u n t  than  its c x is i in g  shares . 
T h e  c o m p a n y  can  e x e rc i s e  th is  p o w e r ,  o n ly  i f  it is so au iho r i / .cd  by a 
r e so lu t io n  p a s se d  by  m e m b e r s  o f  the c o m p a n y .  Bui the  a r t ic le s  o f  the 
e o n ip a n y  m a y  re g u la te  th is  p o w er .

U n d e r  s e c t io n -6 2 0 ,  a c o m p a n y  l im ite d  b y  sh a re s  m a y  rcc(.)nvcrt its s lock  into 
p a id -u p  sh a re s  o f  a n y  n o m in a l  v a lu e  o n  p a s s in g  a r e s o lu t io n  by tlic m e m b e rs  
o f  the c o m p a n y .  S e c t io n  622  au thori / .es  su ch  c o m p a n y  to r e d e n o m in a te  its 
share  c ap i ta l  o r  a n y  c la ss  o f  sh a re  cap i ta l  by a re so h i t io n .

S e c t io n  6 2 6  p ro v id e s  tha t  a l im ited  c o m p a n y  that p a sse s  a  rc.solution 
r e d e n o m in a t in g  its sh a re s  m ay , for the p u rp o s e  o l ’ a d ju s t in g  the  nom ina l  
v a lu e s  ol' the  r e d e n o m in a te d  sh a re s  to o b ta in  v a lu e s  tha t a re  m o re  su itab le ,  
rcd u ee  its sh a re  c ap i ta l  by p a s s in g  a  spcc ia l  r e so lu t io n  w i th in  th ree  m o n th s  o f  
the  re so lu t io n  alTecting  the  red o m in a t io n .

A c c o rd in g  to  se c t io n -6 4 1 ,  a c o m p a n y  l im ited  by sh a re s  m ay  re d u c e  its siiare 
c ap i ta l ,  in case  o f  a p r iv a te  c o m p a n y  by spccia l  r e so lu t io n  su p p o r te d  h\ a 
s o lv e n c y  s ta te m e n t  an d  in a n y  ca se  by  a sp cc ia l  r e so lu t io n  c o n f i rm e d  by tlie 
court .  B u t s e c t io n  658  p ro v id e s  that a c o m p a n y  c a n n o t  b u y  its o w n  sha res  
e x c e p t  in a c c o rd a n c e  w ith  the Act.

A c c o r d in g  to s ec t io n  6 5 6 .  w h e n  the net a sse ts  o f  a pub lic  c o m p a n y  are  h a l f  o r  
less  o f  its c a l le d -u p  s h a re  cap ita l ,  the d ire c to rs  m u s t  call g en e ra l  m e e t in g  o f  
the  c o m p a n y  to c o n s id e r  w h e th e r  a n y  s teps  sh o u ld  be  tak en  to dea l  w i th  the 
s i tua tion .

S e le c t in g  th e  IJoard a n d  th e  A u d ito r

(i) Appointiiij^ and removing directors: According to scction-160- ‘At a 
general meeting o f  a public company a motion for the appointm ent o f  two or 
more persons as directors o f  the company by a single re.solution must not be 
made unless a rcsc)luiion that it should be so made lias llrst been agreed to 
by the meeting without any vote being given against it.'

According to section 168. 169, a company may by ordinary resolution at a 
meeting remove a director before the expiration o f  his period o f  oiriee. 
Special notice is required o f  a resolution to remove a director under this 
section or to appoint somebody instead o f  a director so removed at the 
meeting at which he is removed. Where the director to be removed makes 
any representation, the notice shall inlbrm the mem bers o f  the company 
about it.

(ii) Approving  tlirecfors’ I 'em unera tion  and  her.cllis; According scction-4 12. 
the Secretary oi' State may make provision by regulations requiring 
information to be given in notes to a com pany 's  annual accounts about
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directors’ rcnuincration. The director o f  the company has a duty to give 
notice to the company oC sueii matters relating lo himscil' as may be 
necessary for the purposes o f  the regulations.

I'hc a p p ro p r ia te  level o f  r c m u n c ra l io n  fo r  liic d i re c to rs  is to be 
d e te rm in e d  by  re fe re n ce  to o b je c t iv e  c o m m e rc ia l  c r i te r ia  in o rd e r  to 
sec  w h e th e r  the  r e m u n e ra t io n  w as  w i th in  the b n ic k e t  lhal e x e c u t iv e s  
c a r ry in g  th a t  sort o f  re sp o n s ib i l i ty  a n d  d is c h a rg in g  th e  so r t  o f  du ties  
( re s p o n d e n t)  w a s  w o u ld  e x p e c t  to  re c e iv e . '

(iii) Appointinfi anil reiiiovin}^ auditors: According to section 485, ihc 
members o f  a private company may appoint auditor by an ordinary 
resolution for each financial year o f  the company. But if the private 
com pany fails to appoint auditor, the Secretary o f  State may appoint 
auditors under section 486. On the expiration o f  the ol'ficc o f  the auditor, he 
may be reappointed.

A c c o r d in g  lo s e c t io n -5 1 0  a n d  5 11 ,  the  m e m b e r s  o f  a  c o m p a n y  m ay  
re m o v e  an  a u d i to r  f ro m  o ff ice  at a n y  t im e  by  o rd in a ry  re s o lu t io n  at a 
m e e t in g  o f  th e  c o m p a n y .  S pec ia l  n o t ic e  is re q u ire d  for a  r e so lu t io n  at 
a  g e n e ra l  m e e t in g  o f a  c o m p a n y  re m o v in g  an  a u d i to r  from  office .

V e to in g  C e r ta in  R c ia tc d  P a r ty  'I'ran saction s

A c c o r d in g  to s e c t io n s  1K8 a n d  189, a  c o m p a n y  m a y  no t a g re e  to the  
p ro v is io n  in th e  d i r e c to r ’s lo n g  te rm  se rv ice  c o n tra c t  u n le s s  it h a s  b e e n  
a p p ro v e d  by the  r e so lu t io n  o f  the  m e m b e r s  o f  the  c o m p a n y .  A n y  p ro v is io n ,  
ag re e d  in c o n tr a v e n t io n  o f  the  re q u ire m e n t  o f  the a p p ro v a l  o l ' t h e  m e m b e r s ,  is 
vo id .

A c c o rd in g  to  s c c t io n -1 9 0 ,  a c o m p a n y  m a y  n o t  e n te r  in to  an  a r ra n g e m e n t  
u n d e r  w h ic h  a  d i r e c to r  o f  the  c o m p a n y  o r  o f  its h o ld in g  c o m p a n y ,  o r  a p e rso n  
c o n n e c te d  w i th  su c h  a d ire c to r ,  a c q u ire s  f ro m  the  c o m p a n y ,  o r  the c o m p a n y  
ac q u ire s  a su b s tan t ia l  n o n -c a s h  a sse t  f ro m  su c h  a d i re c to r  o r  a p e rso n  so 
c o n n e c te d ,  u n le s s  the  a r r a n g e m e n t  has  b e e n  a p p ro v e d  by  a  re s o lu t io n  o f  tiie 
m e m b e r s  o f  the  c o m p a n y  o r  is co n d i t io n a l  o n  s u c h  a p p ro v a l  b e in g  o b ta in ed .  
S e c t io n s  197, 198 and  2 0 0  p ro v id e s  tha t  a c o m p a n y  m a y  no t m a k e  a loan  o r  a 
q u a s i - lo a n  to  a  d i re c to r  o f  the c o m p a n y  o r  o f  its h o ld in g  c o m p a n y ,  o r  g iv e  a 
g u a ra n te e  o r  p ro v id e  s e c u r i ty  in c o n n e c t io n  w ith  a loan  m a d e  by  a n y  p e rso n  
to s u c h  a  d i r e c to r  o r  to a p e rso n  c o n n e c te d  w ith  the  d i re c to rs  un less  the 
t ra n sa c t io n  has  b e e n  a p p ro v e d  by a  re so lu t io n  o f  th e  m e m b e r s  o f  the 
co m p a n y .
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C onvening M eetings

(i) W ho can request a m em bers’ m eeting? Generally the board may eonvcne 
a meeting o f  the members o f  a private or public company at any time. But the 
directors must convene a meeting on the requisition o f  holders o f  not less than one- 
tenth o f  the paid-up capital carrying voting rights. But the fraction is 5% in case o f  a 
private com pany which has not held a meeting convened by the mem bers under 
their statutory powers within the previous twelve months."

if the directors fails to convenc a meeting within 21 days o f  the deposit o f  the 
requisition, the meeting to be held within 28 days o f  the notice convening it, the 
requisitionists or any o f  them representing more than ha lf  o f  the total voting rights o f  
all o f  them, may themselves convene the meeting and their reasonable expenses 
must be paid by the com pany and recovered from fees or remuneration payable to 
the defaulting directors.^

If it is impracticable, for any reason, to call a meeting in any m anner in which 
meetings o f  that com pany may be called or to conduct the meeting in manner 
prescribed by the articles or the Act, the court may, on the application o f  any 
member entitled to vote at the meeting, order a meeting to be called, held and 
conducted in any manner as the court thinks fit,'*

(ii) W ho decides the agenda? In fact, it is normal for these matters to be taken 
at the annual general meeting and for the shareholders to have an 
opportunity to question the directors generally on the co m pany’s business 
and financial position. And it is result o f  practice rather than o f  lavv.^

(iii) W hat are notice requirem ents? Generally, though the meeting is convened 
by the board, the main protection for the shareholders in such a case is 
information by way o f  notice. An annual general meeting o f  a public 
company must be called by a notice o f  at least 21 days. And the general 
meeting o f  a private com pany and other meeting o f  a public company must 
be called by notice o f  at least 14 days. A meeting called on shorter notice 
may be deemed to be duly convened if  so agreed by all members entitled to 
attend and vote.*’

Under section 3 12, where any provision o f  the Act requires special notice o f  
a resolution, the resolution is ineffective unless notice o f  the intention to 
move it has been given to the company at least 28 days before the meeting.'

 ̂ Companies Act 2006, s 307 (U K ); Ibid. 442 nn 15-29. 
 ̂ Ibid 443 nn 15-30.
Ibid.
Ibid 4 
Ibid.

Mbid 452 nn.

 ̂ Ibid 441 nn 15-28. 
" Ibid 450 nn .



The notice o f  the meeting must give the date, time, and place o f  the meeting, a 
s tatement o f  the general nature o f  tiie business to be transacted at the meeting and 
any other matters required by the com pany’s constitution.

Every m em ber and every director o f  the com pany arc entitled to rcccive o f  
the notice o f  the meeting, But accidental failure to give notice to one or 
more mem bers shall not affect the validity o f  the meeting or resolution and 
the com pany’s article may expand this relaxation, except for meetings or 
resolutions required by the m embers.’

C onducting M eetings

(i) W hat is the quorum ? In the absence o f  the required quorum, no resolution 
can be effectively passed. Only two members arc required for meeting o f  
shareholders as a whole, unless the com pany’s constitution sets a higher 
figure and only one mem ber in case o f  a single-m em ber company.'®

(ii) W ho arc proxies? In the case o f  com pany having a share capital, the 
m em ber may appoint more than one proxy, provided each proxy is 
appointed to exercisc rights attached to different shares. The p roxy’s vote 
will still be valid and the proxy will still count towards the quorum and can 
still validly jo in  in dem anding a poll unless the com pany receives notice o f  
termination o f  the authority before the com m cnccm ent o f  the meeting." 
Scction329 provides that the appointment o f  a proxy to vote on a matter at a 
meeting o f  a com pany authorizes the proxy to demand, or jo in  in 
demanding, a poll on that matter.

(iii) R epresentative o f  corporate m em bers: A ccording to section-323, where a 
corporation is a m em ber o f  a company, it may, by resolution o f  its directors 
or other governing body, authorize any persons to act as its representative or 
representative at any meeting o f  the company. Such representative shall be 
entitled to exercise the same powers on beha lf  o f  the corporation as the 
corporation could exercise if  it were an individual m em ber o f  the company.

W hat is the chairperson’s role?

U n d e r  sec t io n  3 1 9 ,  a  m e m b e r  m a y  b e  e le c te d  to  b e  th e  c h a i rm a n  o f  a genera l  
m e e t in g  by  a r e s o lu t io n  o f  the c o m p a n y  p a s se d  at  th e  m e e t in g  su b je c t  to the 
p ro v is io n  o f  th e  a r t ic le s  o f  th e  c o m p a n y .  O n  th e  o th e r  h a n d ,  u n d e r  scc tion  
328 ,  in  th e  s a m e  w a y  a p ro x y  m a y  be  e le c te d  to  be  th e  c h a i r m a n  o f  a  genera l  
m ee t in g .
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U n d e r  scc t io i i  3 2 0 ,  a  c h a i rm a n  o f  a  m e e t in g  h as  p o w e r  to  d e c la re  o n  th e  s h o w  
o f  h a n d s  th a t  a n y  re s o lu t io n  h a s  b e e n  o r  h a s  no t  b e e n  p a s se d  o r  p a s se d  w i th  a 
p a r t ic u la r  m a jo r i ty .  S u e h  d e c la ra t io n  shall  be  c o n c lu s iv e  e v id e n c e  o f  tha t  fact 
w i th o u t  p r o o f  o f  the  n u m b e r  o r  p o r t io n  o f  the  v o te s  r e c o rd e d  in  f a v o u r  o f  o r  
ag a in s t  th e  re so lu t io n .

E v e ry  c o m p a n y  m u s t  c a u s e  m in u te s  o f  all p ro c e e d in g s  at m e e t in g s  o f  its 
d i re c to rs  to be  re c o rd e d .  S e c t io n  249  p ro v id e s  tha t s u c h  re c o rd e d  m in u te s  
p u rp o r t in g  to  be  a u th o r iz e d  by  th e  c h a i rm a n  o f  the m e e t in g  are  the  e v id e n c e  
o f  the  p ro c e e d in g  o f  th e  m e e t in g .  O n  th e  o th e r  h a n d  se c t io n  3 5 6  p ro v id e s  tha t 
the  m in u te s  o f  p ro c e e d in g s  o f  a g en e ra l  m e e t in g  p u rp o r t in g  to  be  s ig n e d  by 
the  c h a i rm a n  o f  th a t  m e e t in g  o r  by  th e  c h a i rm a n  o f  th e  n e x t  g e n e ra l  m e e t in g ,  
are  e v id e n c e  o f  the  p ro c e e d in g s  a t  th e  m ee t in g .

W hy m ight a n iectiii” be adjourned?
S e c t io n  3 3 2  p ro v id e s  tha t w h e n  a  r e so lu t io n  is p a s se d  at an  a d jo u rn e d  
m e e t in g  o f  a  c o m p a n y ,  the  re so lu t io n  is fo r  all  p u rp o s e s  to b e  t re a te d  to be 
p a s se d  o n  th e  da te  o n  w h ic h  it w a s  in fac t  p a s se d ,  a n d  is n o t  to  be  r e g a rd e d  to 
be  p a s se d  o n  a n y  e a r l ie r  date . M e e t in g  m a y  a d jo u rn  fo r  th e  a b s e n c e  o f  
q u o ru m .

M em ber V oting

V oting rights o f m em bers: A c c o rd in g  to  se c t io n  3 2 2 ,  a  m e m b e r  en t i t le d  to
m o re  t h a n  o n e  v o te  n e e d  no t  u se  all h is  v o te s  or  cas t  all the  v o te s  he  u ses  in 
the s a m e  w a y  o n  poll  ta k e n  at a g en e ra l  m e e t in g  o f  the c o m p a n y .  A  m e m b e r  
m a y  a p p o in t  a  p ro x y  to v o te  at the  m e e t in g  o f  th e  c o m p a n y .

S e c t io n  2 8 4  p ro v id e s  th a t  in e a se  o f  a  c o m p a n y  h a v in g  s h a re  c ap i ta l ,  e v e ry  
m e m b e r  sha ll  h a v e  o n e  v o te  in  re sp e c t  o f  e a c h  sh a re  a n d  in  a n y  o th e r  case ;  
e v e ry  m e m b e r  h a s  o n e  v o te  o n  a  v o te  o n  a w r i t te n  r e s o lu t io n  o r  o n  a v o te  o n  a 
r e s o lu t io n  o n  a po l l  t a k e n  at a m e e t in g .  E v e ry  m e m b e r  o r  e v e ry  p ro x y  p re se n t  
sha ll  h a v e  o n e  v o te  on  a  v o te  o n  a  r e so lu t io n  o n  a s h o w  o f  h a n d s  at a  m ee t in g .

S e c t io n  2 8 6  p ro v id e s  th a t  in the e a se  o f  jo in t  h o ld e r s  o f  sh a re s  o f  a  c o m p a n y ,  
o n ly  the  v o te  o f  th e  s e n io r  h o ld e r  w h o  v o te s  a n d  a n y  p ro x ie s  d u ly  a u th o r iz e d  
b y  h im  m a y  b e  c o u n te d  by  the c o m p a n y .

W hat arc an ordinary resolution and a special resolution?

A c c o rd in g  to s e c t io n  2 8 2 ,  an  o rd in a ry  re s o lu t io n  o f  the  m e m b e r s  o r  o f  a  c lass  
o f  m e m b e r s  o f  a c o m p a n y  m e a n s  a r e so lu t io n  tha t  is p a s s e d  b y  a s im p le  
m a jo r i ty .  A n y th in g  tha t  m a y  be  d o n e  by  o rd in a ry  r e s o lu t io n  m a y  a lso  be  d o n e  
by  sp ec ia l  r e so lu t io n .



A c c o rd in g  to  s c c ts io n  2 8 3 ,  a  spcc ia l  r e so lu t io n  o f  the  m e m b e r s  o r  o f  a  c lass  
o f  m e m b e r s  o f  a  c o m p a n y  m e a n s  a  r e so lu t io n  p a s se d  b y  a m a jo r i ty  o f  n o t  less 
th a n  7 5 %  o f  to ta l  v o t in g  r ig h ts  o f  e l ig ib le  m e m b e r s .  F o r  p a s s in g  a  w ri t ten  
r e so lu t io n  o f  a p r iv a te  c o m p a n y  as a  spec ia l  r e so lu t io n  it m u s t  be  s ta ted  that it 
w a s  p ro p o s e d  as a sp ec ia l  re so lu t io n .  F o r  p a s s in g  a sp c c ia l  r e so lu t io n ,  the 
n o t ice  o f  the  m e e t in g  m u s t  in c lu d e  the  tex t  o f  the  r e s o lu t io n  a n d  sp e c i f ie d  the 
in te n t io n  to  p ro p o s e  th e  r e so lu t io n  as  a spec ia l  re so lu t io n .

Nom ination by M em bers o f another Person

(i) N om ination  o f another person to enjoy governance rights: Under section 
145, a com pany may make provision in its articles to enable a mem ber to 
nominate another person to enjoy the governance rights o f  the mem ber in 
connection with the company. That nominated person need not be tlie holder 
o f  the beneficial interest in the shares. But it docs not confer rights 
enforceable against the com pany by anyone other than the member, and do 
not affect the requirements for an effective transfer or other disposition o f  a 
m em ber’s interest in the company.

(ii) N om ination  o f another person to enjoy in form ation rights: Under 
section-150, a m em ber o f  a com pany whose shares are admitted to trading 
on a regulated market may nominate another person to enjoy information 
rights, whether the company has provided in its articles for this to happen or 
not. The rights conferred upon the other person do not deprive the 
nominating shareholder o f  his right to the same information. But all 
nominations are suspended when there are more nominations in force than 
the nom inator has shares in the company, so that the burden o f  shorting out 
the errors is removed away from the company.'^

Decision M aking W ithout a M eeting

W h o l ly  in fo rm a l  c o n s e n t  g iv e n  by  all the  m e m b e r s  en t i t le d  to  v o te  m a y  b ind  
th e  c o m p a n y .  I 'h e  w r i t te n  re so lu t io n  p ro c e d u re  a l lo w s  sh a re h o ld e r s  to  a d o p t  
re so lu t io n  o u ts id e  m e e t in g s .  A n d  the  u n a n im o u s  c o n s e n t  ru le  p e rm its  w h o l ly  
in fo rm a l  m e th o d s  o f  g iv in g  sh a re h o ld e r s  co n sen t ,  ' f h c  c o m m o n  ru les  
o p e ra t in g  to  th is  e f fec t  a rc  p re se rv e d  u n d e r  th e  A c t  o f  2 0 0 6 . ‘'’ T h e  w ri t ten  
re s o lu t io n  p r o c e d u r e  is no t  av a i la b le  to  th e  p r iv a te  c o m p a n y  in re sp ec t  o f  
d e c is io n  r e q u i r e d  o r  p r o v id e d  for  b y  the  A c t  a n d  w h e re  th e  c o m p a n y  has to 
p ro c e e d  b y  m e a n s  o f  a  m e e t in g  o f  m em b ers . '" '

R estriction  on M em b ers’ D ecision M aking R ight in the UK
(i) E quitable restriction on m ajority voting pow er: I here is an equitable 

restriction on the voting power o f  the majority. It restricts action which is
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beyond the aiilhorized and legal power o f  the majority given by law. For 
example, fraud on minority is absolutely prohibited. Majority may take 
action in breach o f  equitable limitation but not dishonestly. The majority has 
an obligation to act for proper purpose.

(ii) R estriction  in ease o f  alteration o f tlie constitution: According to section 
21 and 22, the provision o f  articles cannot be altered except by a special 
resolution, or by agreement o f  all members or by order o f  the court or other 
authority having power to alter com pany’s articles. Section 25 provides that 
a mem ber is not bound by an alteration whicii impose more liability than 
that was on him at the date on which he beeamc a member.

(iii) Procedural restriction; Proper notice for the meeting, quorum, and proper 
conduct o f  the meeting are the procedural requirements for holding meeting 
o f  a company. All o f  these requirements apply to all meetings o f  members 
and must be complied with.

(iv) C red itors’ rights to objection: The members o f  a com pany may approve 
by resolution the reduction o f  its share capital. 'I'he majority may only 
approve a reduction o f  share capital, if  it docs not materially prejudice the 
ability o f  the com pany to pay its’ creditors and it is also lair and reasonable 
to the co m pany’s members as a whole.

Section 627 provides that the reduction o f  capital is not effective until it is 
registered. I'i icn section 641 provides that a com pany may not rcducc its 
capital, if  as a result o f  the reduction there would no longer be any member 
o f  the com pany holding shares other than redeemable shares. And section 
658 provides that a company cannot buy its own shares e.xeept in 
accordance with the Act. Section 646 provides the creditors with right to 
object to reduction o f  the share-capital o f  the company.

(v) Special procedure in rem oval o f  directors and auditor: I he members of  
the com pany has right to vole for the removal o f  the directors and auditors 
from their offices. But there is special procedure which must be followed 
before removing such directors and auditors.

For example, section 160 requires that the appointment o f  directors o f  public 
com pany must be voted individually. Spccial notice is required, under 
section 511, for a ordinary resolution at a general meeting o f  a company 
removing an auditor from olTicc.
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(vi) Spccial procedure in alteration o f  class rights: A special procedure is 
provided for the alteration o f  the class right. This procedure must be 
observed ibr giving effect to the consent o f  the majority. Under section 63.3 
and 634, fifteen percent o f  the non-consenting members or shareholders may 
apply to the court to have the variation cancelled.



(vii) Protection o f  m inority: Provisions regarding Ihc protection o f  m inority’ 
interests iiavc been provided in the laws. So tiie decision o f  the majority 
must not infringe the interests o f  the minority so far as protected by tiie 
laws. Section 994 provides that when the affairs or acts or omissions o f  tlie 
com pany arc unfairly prejudicial to the interests o f  the members o f  the 
company, a m em ber may apply to court for an order in this respect. Section 
260 provides provisions regarding derivative claims by a m em ber against 
the unfair prejudicial acts o f  the company.

(viii) C ontractual ob ligation  o f  the com pany and nienibcrs: When the 
m em orandum  and articles o f  association arc registered, they bind both 
members and the com pany to the same extent. So com pany cannot do 
anything which is inconsistent with the provision o f  the articles, 
m em orandum  and the Act. According to section 33, the provisions o f  a 
com pany’s constitution bind the company and its mem bers to the same 
extent as i f  there were covenants on the part o f  the com pany and o f  each 
m em ber to observe those provisions.

(ix) W inding up on just and equitable ground: The minority m em ber may go
the court for an order o f  winding up o f  a com pany on ju s t  and equitable 
ground. A ccording to section 122 o f  the Insolvency Act, a com pany may be 
wound up by the court on the ground that the court is o f  opinion that it is just 
and equitable that the company should be wound up.

4. D ivergence and C onvergence betw een the I.aw  o f  B angladesh and the UK

Fhe m a jo r  p o in t  o f  th e  d iv e rg e n c e  an d  c o n v e rg e n c e s  b e tw e e n  llie la w  o f  the
U K  and  l i a n g la d e s h  c a n  be  s u m m e d  u p  as fo llo w s:

Coiivcr»cncc

■ Special resolution is required for the alteration o f  the articles o f  the
company. And Ihc mem bers o f  the com pany shall not be bound by the
alteration o f  articles regarding the liability.

* If a corporation is a member o f  a company, it may by resolution o f  its
directors aulliorizc a person or persons to act as its representative or
representatives at any meeting o f  the company.

■ Every m em ber shall be entitled to receive a notice o f  the meeting o f  a 
com pany with the statement o f  the business to be transacted at the meeting. 
But the accidental omission to give notice to or the non-receipt o f  notice by 
any members shall not invalidate the proceedings at any meeting.

■ 'fhe  director has power to call meeting o f  the com pany at any time and one- 
tcnth o f  the holders o f  the issued share capital has right to require the 
directors to call a meeting o f  the company.

■ If the directors fail to hold the meeting, the majority o f  requisitionists in 
value m ay call the meeting. And the requisitionists shall be entitled to costs 
incurred therein.
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W here a resolution is passed at an adjourned meeting o f  a company, the 
resolution shall be valid and the adjourn meeting shall have the same power 
as an original meeting.
If the meeting o f  the com pany cannot be called and conducted in manner 
prescribed by the Act and articles for any reasons, any m em ber may make 
an application to the court and the court may direct the m anner in which the 
m eeting will be held and conducted.
A meeting o f  a com pany may be called on shoiler notice with the consent o f  
the members o f  the company.
A m em ber o f  a com pany is entitled to appoint another person as his proxy' to 
cxercisc all or any o f  his rights to attend and to speak and vote at a meeting 
o f  the company.
I-'ive mem bers present in person or by proxy, or any m em ber or members 
holding one-tenth o f  issued share capital shall be entitled to demand poll. 
And on poll, a vote may be given personally or by proxy.
On a vote on a resolution at a meeting on a show o f  hands, a declaration by 
the chairman that the resolution has or has not been passed, or passed with a 
particular majority, is conclusive evidence o f  that fact without p roof o f  the 
num ber or proportion o f  the votes recorded in favor o f  or against the 
resolution.

D ivergence

In the UK, under section 145, a member may nominate another person to 
enjoy the governance rights o f  members regarding the company. Bangladesh 
laws do not provide such provision.
In the UK, under section 150, a member o f  a com pany w'hose shares are 
admitted to trading on a regulated market may nominate another person to 
enjoy information rights, whether the company has provided in its articles 
for this to happen or not. Bangladesh laws do not provide such provision.
In the UK, under section 168, a com pany may by ordinary resolution at a 
meeting remove a director before the expiration o f  his period o f  ofilce, 
notwithstanding anything in any agreement between it and him. In 
Bangladesh, under section 106, the com pany m ay by extraordinary 
resolution remove any share-holder director before the expiration o f  his 
period o f  office and may by ordinary resolution appoint another person in 
his stead.
In the UK, under section 188, a company cannot agree to the provision in 
the directors’ long term service contract without the appi'oval by resolution 
o f  the m em bers o f  the company. Bangladesh has no specific provision.
In Bangladesh, under section 81, a company must hold the first annual 
general meeting within eighteen months o f  its incorporation. But the UK has 
no specific provision.



■■ In the U K , Linder section 336, every public com pany must liold a general 
meeting as its annual general meeting in each period o f  6 months beginning 
with the day following its accounting reference date. Hut in Bangladesh, 
Scction 81 provides that every com pany must hold a general meeting called 
the annual general meeting every year but so that not more than fifteen 
months elapse between the meetings.

■ In the U K , under section 307, a general meeting o f  a private company must 
be called by notice o f  at least 14 days. A general meeting o f  a public 
com pany must be called by notice of, in the ease o f  an annual general 
meeting, at least 21 da)'s, and in any other case, at least 14 days. But in 
Bangladesh, under section 85, an annual general meeting may be called by 
fourteen d ay s’ nolrcc in writing, and a meeting other than an annual general 
meeting o r  a meeting for the passing o f  a special resolution may be called by 
twenty one d ay ’s notice in writing.

• In the U K , under section 318, in the case o f  a com pany limited by shares or 
guarantee and having only one member, one qualifying person present at a 
meeting is a quorum. And in any other case, subject to the provisions o f  the 
com pany’s articles, two qualifying persons present at a meeting arc a 
quorum. But in Bangladesh, under section 85, in the case o f  a private 
com pany w'hose num ber o f  members does not exceed six, two members and 
if such num ber excceds six, three members, and in the case o f  any other 
company, five mem bers personally present shall be a quorum.

■ In the UK, under section 527, the members o f  a quoted com pany may 
require the com pany to publish on a website a s tatement setting out any 
matter relating to the audit o f  the com pany’s account, any circumstances 
connected with an auditor o f  the company ceasing to hold office since the 
previous accounts meeting. Bangladesh law has no such provision.

■ I 'hc  com pany laws o f  the UK specifically mention the cases where the 
approval oi’the members o f  the company is required. And the com pany laws 
o f  the UK are clear and wide enough in respect o f  m em bers’ decision 
making rights. Com pany laws o f  Bangladesh are not so wide and specific.

■ I 'he  U K  law provides the provision regarding the written resolution o f  a 
private company. But Bangladesh law does not provide such provision.

5. R ecom m endations

o  Like the UK laws, provisions should be inserted in Bangladesh laws that 
when the net assets o f  a public company arc half  or less o f  its called-up 
share capital, the directors must call a general meeting o f  the com pany to 
consider whether any steps should be taken to deal with the situation.

o  Like the UK law, Bangladesh law should provide provision for amending 
articles o f  the com pany by agreement o f  all members o f  the company, or by

46 D haka University Law Journal, Vol. 24 No. 2 D cc m b c r2 0 1 3



A ppoin tm ent A nd Removal O f  C om pany  Directors In Bangladesh 47

order o f  the court or other authority having power to alter the com pany’s 
articles.

o  Like the UK laws, the com pany should have pow er to  change its name 
according to the provision o f  the articles o f  association.

o Like the UK laws, Bangladesh law should provide provision for the 
protection o f  class rights o f  the members o f  a com pany having share capital. 
It is a safeguard against the capricious decision o f  the majority.

o  Like the UK laws, Bangladesh laws should provide that the appointment o f  
directors o f  public com pany must be voted individually. A com pany should 
have power to remove any director at any time by an ordinary resolution 
before the expiration o f  the period o f  his office.

o  Like the UK laws, there should be provision in Bangladesh laws that an 
auditor may be rcinoved from his office at any time by ordinary resolution 
with a special notice.

o  Like the UK laws, Bangladesh laws should provide that com pany shall not 
agree to the provision in the directors’ long term service contract unless it is 
approved by a resolution o f  the members o f  the company.

o  Like the UK laws, Bangladesh laws should provide that the members o f  a
quoted com pany may require the company to publish on a website a 
s tatement setting out any matter relating to the audit o f  the com pany’s 
account, any circumstances connected with an auditor o f  the company 
ceasing to hold office since the previous accounts meeting.

o  Like the UK laws, Bangladesh laws may provide that subject to the
provisions o f  the com pany’s articles, two qualifying persons present at a 
meeting are a quorum  o f  the meeting o f  the mem bers o f  a company.

o  Like the  UK laws, in Bangladesh a mem ber o f  a com pany w hose shares are
admitted to trading on a regulated market should have power to nominate 
another person to enjoy information rights, whether the com pany has 
provided in its articles for this to happen or not.

o  Like the UK laws, in Bangladesh a  mem ber should have rights to appoint
another person to enjoy all governance rights o f  m em ber o f  a company.

o  Like the UK laws, Bangladesh law's may provide that in the case o f  jo in t
holders o f  shares o f  a company, only the vote o f  the senior holder who votes 
and any proxies duly authorized by him m ay be counted by the company.

o Like the UK laws, provisions regarding written resolution in case o f  a
private com pany should be provided.

o  Like the UK laws, Bangladesh laws should provide spccidc  and wide
provisions that where the approval o f  members is required and where is not 
required.



6. C o n c lu s io n

U n d e r  the c a p r ic c  o f  C o m p a n y  law , th e  b o a rd  o f  d i re c to rs  is th e  m a in  o rg an  
o f  m a n a g e m e n t  a n d  u s u a l ly  h o ld s  th e  p o w e r  to  m a n a g e  th e  b u s in e s s  o f  the  
c o m p a n y .  H o w e v e r ,  th e  m e m b e r s  in  g en e ra l  m e e t in g  h a v e  p o w e rs  to 
p a r t ic ip a te  in  th e  d e c is io n  m a k in g  in  th e  c o m p a n y ’s a f fa irs .  S u c h  p o w e r s  m a y  
be re se rv e d  to  th e m  u n d e r  th e  c o m p a n y ’s in te rn a l  m a n a g e m e n t  ru les ,  the  
C o m p a n ie s  A c t  a n d  th e  gen e ra l  l a w  o f  the  p a r t ic u la r  co u n try .  In rc sp e c ts  o f  
m e m b e r ’s d e c is io n  m a k in g ,  th e  C o m p a n ie s  A c t  o f  B a n g la d e s h  a n d  th e  U K  
c o n ta in s ,  b y  a n d  la rge , s im i la r  p ro v is io n s  r e g a rd in g  th e  r ig h t  to  r e q u e s t  to  call 
fo r  m e e t in g ,  th e  r ig h t  to  re c e iv c  n o tice ,  th e  p r o c e s s  o f  p r o x y  an d  
re p re s e n ta t io n  a n d  th e  m in u te s  o f  m ee t in g ,  f h e  p ro v i s io n s  o f  the  A c t  o f  
B a n g la d e s h  a n d  th e  U K ,  h o w e v e r ,  d iv e rg e  o n  d i f f e re n t  p o in ts  in c lu d in g  the 
is su es  o f  n o m in a t in g  a n o th e r  p e rso n  to  e n jo y  the  g o v e r n a n c e  r igh ts  o f  
m e m b e r s ,  th e  r e q u i r e m e n ts  o f  h o ld in g  g en e ra l  m e e t in g ,  a n d  the  n u m b e r  o f  
fu lf i l l ing  th e  q u o ru m ,  etc. A p a r t  f ro m  this , o n e  o f  the  f u n d a m e n ta l  d if f e re n c es  
is tha t the  c o m p a n y  la w s  o f  the  U K  sp e c i f ic a l ly  m e n t io n  th e  c a se s  w h e re  the 
a p p ro v a l  o f  the  m e m b e r s  o f  the c o m p a n y  is req u ired .  C o m p a r e d  to  th a t  o f  
B a n g la d e s h ,  th e  c o m p a n y  la w s  o f  th e  U K  m a y  th u s  be  fo u n d  to  be  c le a r  and  
w id e  e n o u g h  in r e s p e c t  o f  m e m b e r s ’ d e c is io n  m a k in g  r ig h ts ,  d e s p i te  the  fact 
tha t  the  g ra v i ty  o f  th e  d iv e rg e n c e  b e tw e e n  th e  p ro v is io n s  r e g a rd in g  m e m b e r s '  
d e c is io n  m a k in g  is m a rg in a l .
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