AMENDMENTS IN COMPANIES ORDINANCE, 1984

	Section No.
	Previous Section
	Amendment
	New Section



	2(5)
	Book and paper “book or paper” or “books of account” include accounts, deeds, vouchers writings and documents.
	“Maintained on paper or computer network, floppy, diskette, magnetic cartridge tape, CD-Rom or any other computer readable media.”
	Book and paper “book or paper” or “books of account” include accounts, deeds, vouchers writings and documents maintained on paper or computer network, floppy, diskette, magnetic cartridge tape, CD-Rom or any other computer readable media.

	
	
	
	

	2(14)
	Document includes summons, notice, requisitions, orders other legal process, voucher and register.
	Following addition has been proposed:

Whether issued, sent or kept in pursuance of this Ordinance or any other law for the time being in force, whether maintained in any medium capable of being retrieved by any electronic means or in any other manner” shall be added
	Document includes summons, notice, requisitions, orders other legal process, voucher and register Whether issued, sent or kept in pursuance of this Ordinance or any other law for the time being in force, whether maintained in any medium capable of being retrieved by any electronic means or in any other manner” shall be added.

	
	
	
	

	2(30B)
	A new clause 2(30B) has been inserted:-
	
	“Register” means the register of members of a company and includes the register of debenture- holders or holders of other securities maintained on paper or computer network, floppy, diskette, magnetic cartridge tape, CD-Rom or any other computer readable media.

	
	
	
	

	24(2)
	Where the alteration involves a transfer of the registered office from one Province to another , or from the Islamabad Capital Territory to a province or from a Province to Islamabad Capital Territory, a certified copy of the order confirming such alteration shall be filed by the company with the registrar in each of such provinces or the Islamabad Capital Territory, as the case may be, and each such registrar shall register the same, and shall certify under his hand the registration thereof, and the registrar for the Province or the Territory from which such office is transferred shall send to the registrar for the other Province or Territory all documents relating the company registered or filed in his office.
	Following has been omitted:
Where the alteration involves a transfer of the registered office from one Province to another, or from the Islamabad Capital Territory to a province or from a Province to Islamabad Capital Territory.
	A certified copy of the order confirming such alteration shall be filed by the company with the registrar in each of such provinces or the Islamabad Capital Territory, as the case may be, and each such registrar shall register the same, and shall certify under his hand the registration thereof, and the registrar for the Province or the Territory from which such office is transferred shall send to the registrar for the other Province or Territory all documents relating the company registered or filed in his office.

	
	
	
	

	30(1)
	The memorandum and the articles, if any, shall be filed with the registrar in the Province or the part of Pakistan not forming part of a Province, as the case many be, in which the registered office of the company is stated by the memorandum to be situate.
	Following words and commas have been omitted:

, if any,
	The memorandum and the articles shall be filed with the registrar in the Province or the part of Pakistan not forming part of a Province, as the case many be, in which the registered office of the company is stated by the memorandum to be situate.

	
	
	
	

	95(1)
	No company shall have power to buy its own shares or the shares of its holding company.
	Following proviso has been add to sub clause:

Provided that a subsidiary shall not be barred: -

a) from acting as a trustee unless its holding company is beneficially interested under the trust; and 

b) From dealing in shares of its holding company in the ordinary course of its business, where such subsidiary carries on a bona fide business of brokerage.

c) Provided further that a subsidiary dealing in shares of its holding company in the ordinary course of its brokerage business, shall not exercise the voting rights attached to such shares.
	No company shall have power to buy its own shares or the shares of its holding company.
Provided that a subsidiary shall not be barred: -

a) from acting as a trustee unless its holding company is beneficially interested under the trust; and 

b) From dealing in shares of its holding company in the ordinary course of its business, where such subsidiary carries on a bona fide business of brokerage.

c) Provided further that a subsidiary dealing in shares of its holding company in the ordinary course of its brokerage business, shall not exercise the voting rights attached to such shares.

	
	
	
	

	158(1)
	Every company shall hold, in addition to any other meeting a general meeting, as its annual general meeting, within eighteen months from the date of its incorporation and thereafter once at least in every calendar year within a period of [four] months following the close of its financial year and not more than fifteen months after the holding of its last preceding annual general meeting.

Provided that, in the case of a listed company, the [Commission], and , in any other case, the registrar, may for any special reason extend the time within  which any annual general meeting, not being the first such meeting, shall be held by a period not exceeding [two months].
	Every company shall hold, in addition to any other meeting a general meeting, as its annual general meeting, within eighteen months from the date of its incorporation and thereafter once at least in every calendar year within a period of [three] months following the close of its financial year and not more than fifteen months after the holding of its last preceding annual general meeting.

Moreover in the case of a listed company, the [Commission], and , in any other case, the registrar, may for any special reason extend the time within  which any annual general meeting, not being the first such meeting, shall be held by a period not exceeding [thirty days].
	Every company shall hold, in addition to any other meeting a general meeting, as its annual general meeting, within eighteen months from the date of its incorporation and thereafter once at least in every calendar year within a period of [three] months following the close of its financial year and not more than fifteen months after the holding of its last preceding annual general meeting.

Moreover in the case of a listed company, the [Commission], and , in any other case, the registrar, may for any special reason extend the time within  which any annual general meeting, not being the first such meeting, shall be held by a period not exceeding [thirty days].

	
	
	
	

	178 A
	A new section 178A has been inserted.
	
	(1)  Notwithstanding anything contained in this ordinance, where a person acquire 12.5% or more voting share in a listed company in his own name, he may applied to the commission for acquiring a company to hold fresh elections of directors in accordance with the procedure laid down in section 178 in the next coming annual general meeting of the company.

(2)  The commission may, if it deems appropriate in the interest of the company, its minority shareholders or the capital markets generally, direct the company to hold the election of directors in the manner so provided, and the company shall comply with such direction.

(3)   The person on whose request fresh election of directors is held shall not sell or otherwise dispose of the shares acquired by him for at least one year the date of election of directors held under sub-section (2).

	
	
	
	

	204A(2)
	A new sub-section 204A(2) has been inserted:


	
	Listed companies shall have an independent share registrar possessing such qualifications and performing such functions as may be specified by the Commission.

	
	
	
	

	208(2A)
	A new sub-section 208(2A) has been inserted:
	
	The Commission may:-

a) Through notification, published in the official Gazette, specify the class of companies or undertakings to which the restriction provided in sub-section (1) shall not apply; and

b) Through regulations made there under, specify such conditions and restrictions on the nature, period, amount of investment and terms of conditions attached thereto, and other ancillary matters, applicable to such class of companies as it deems fit.

	
	
	
	

	208(3)
	If a default is made in complying with the requirements of this section, every director of the company who is knowingly and wilfully in default shall be liable to fine which may extend to one million rupees and in addition, the directors shall jointly and severally reimburse to the company any loss sustained by the company in consequence of an investment which was made without complying with the requirements of this section.
	Following change has been proposed;
Fine for not complying with section 208 has been extended to ten million rupees.
	If a default is made in complying with the requirements of this section, every director of the company who is knowingly and wilfully in default shall be liable to fine which may extend to ten million rupees and in addition, the directors shall jointly and severally reimburse to the company any loss sustained by the company in consequence of an investment which was made without complying with the requirements of this section.

	
	
	
	

	208(4)
	This sections shall not apply to:-

a) A banking company;

b) Any other financial institution approved by the commission;

c) A private company which is not a subsidiary of a public company; and

d) A company whose principal business is the acquisition of shares, stock, debentures or other securities.
	This subsection has been omitted and section 208 now applies to all companies.
	

	
	
	
	

	233(1)
	The directors of every company at some date not later than eighteen months after the incorporation of the company and subsequently once at least in every calendar year lay before the company in annual general meeting a balance sheet and profit and loss account or in the case of a company not trading for profit an income and expenditure account for the period, in the case of the first account for the period since the incorporation of the company and in any other case since the preceding account, made up to a date not earlier than the date of the meeting by more than four months;

Provided that, in the case of a listed company the Commission, and in any other case the registrar, for any special reason, extend the period for a term not exceeding two months.
	Following changes have been proposed;

Every company shall hold its AGM within 3 months from the close of its financial year instead of 4 months.

Moreover, in the case of listed company, the Commission and, in any other case, the registrar, may for any special reason extend the time within which any AGM, not being the first such meeting, shall be held by a period not exceeding 30 days instead of 60 two months,
	The directors of every company at some date not later than eighteen months after the incorporation of the company and subsequently once at least in every calendar year lay before the company in annual general meeting a balance sheet and profit and loss account or in the case of a company not trading for profit an income and expenditure account for the period, in the case of the first account for the period since the incorporation of the company and in any other case since the preceding account, made up to a date not earlier than the date of the meeting by more than three months;

Provided that, in the case of a listed company the Commission, and in any other case the registrar, for any special reason, extend the period for a term not exceeding thirty days.

	
	
	
	

	234A
	A new section 234A has been inserted.
	
	Special Audit :-

1) The commission many on its own motion, or upon an application made by members holding not less that 20% voting rights in a company order a special audit of the company and appoint an auditor to out  detailed scrutiny of the affairs of the company.

2) The commission many, during the course of the special audit, pass such interim orders and directions as many be deemed appropriate by the commission. 

3) On receipt of the special audit report, the commission may issue such directions of immediate compliance to the company and its management as the commission deems fit.

4) In case where the special audit has been ordered by the commission on an application made by members of the company, on half of the expenses of the special audit shall be borne and paid in advance by such members, and the other half shall be borne by the company.

5) In case where the special audit has been ordered by the commission on its own motion, the expenses of the special audit shall be payable by the company.

6) Where the expenses of the special audit are payable by the company, such expenses in the first instance many be defrayed by the commission, and the company shall be liable to reimburse the commission in respect of such expenses.

7) The amount of expenses liable to be paid by the company, the members or any other persons, as the case many be , shall be recoverable as arrears of land revenue.

8) The provisions of Section 255 shall apply  mutatis mutandis to the auditor appointed to carry out the special audit of the company under sub section (1),

	
	
	
	

	242(3)
	Nothing in this section shall apply to a private company.
	Now this section applies to a private company having paid up capital of more than 7.5 million rupees.
	Copy of balance sheet to be forwarded to registrar shall apply to a private company having paid up capital of more than 7.5 million rupees.

	
	
	
	

	248(2)
	No dividend shall be declared or paid by a company for any financial year out of the profits of the company made from the sale or disposal of any immovable property or asset of a capital nature comprised in the undertaking or any of the undertakings of the company, unless the business of the company consists, whether wholly or partly, of selling and purchasing any such property or asset, except after such profits are set off or adjusted against losses arising from the sale of any such immovable property or assets of a capital nature.
	Following restrictions on declaration of dividend shall be added:

Provided that no dividend shall be declared or paid out of unrealized gain on investment property charged to profit and loss account.
	No dividend shall be declared or paid by a company for any financial year out of the profits of the company made from the sale or disposal of any immovable property or asset of a capital nature comprised in the undertaking or any of the undertakings of the company, unless the business of the company consists, whether wholly or partly, of selling and purchasing any such property or asset, except after such profits are set off or adjusted against losses arising from the sale of any such immovable property or assets of a capital nature.

Provided that no dividend shall be declared or paid out of unrealized gain on investment property charged to profit and loss account.

	
	
	
	

	254(3A)
	A new sub-section 254(3A) has been inserted.
	
	Non of the following persons shall be appointed as auditors of the company:-
a) A person who owes a sum of money not exceeding five hundred thousand rupees to a credit card issuer or 

b) A sum to a utility company in form of unpaid dues for a period not exceeding ninety days, shall not be deemed to be indebted to the company.

	282A
	
	The following change has been proposed:
The Trust or any other entity or person may be specified as NBFs by the Federal Government.  
	

	
	
	
	

	282C(5)
	A new sub-section (5) shall be inserted.
	
	The provisions of part VIII A shall continue to apply to any NBFC whose license or registration has been cancelled or suspended. 

Provisions of part VIII A shall also apply to any existing company carrying on business of NBFC.

	
	
	
	

	282CA
	A new section 282CA has been inserted.
	
	1) Any entity notified by the Commission under clause (b) of section 282A shall not operate without prior registration with the Commission.
2) Notwithstanding anything contained in this Ordinance or any other law, the Commission may register the notified entity on such terms and conditions payment of such fee, as the Commission may deem fit to impose from time to time.
3) Every entity notified by the Commission under clause (b) of section 282A which is in existence before the commencement of this provision, and every other entity notified by the Commission under the aforesaid section shall within a period of six months apply in writing to the Commission for registration under this section, and the commission after being satisfied that the applicant has fulfilled the conditions specified by the Commission may register the notified entity.

	
	
	
	

	282N
	A new section 282N has been inserted.
	
	1) Notwithstanding any thing contained in this Ordinance, the Commission shall have the same powers as are exercisable by the Federal Government under Section 296 for rehabilitation of a NBFC or notified entity which is facing financial or operational problems.
2) Where in exercise of its powers granted under sub-section (1) the Commission declared a NBFC or notified entity as sick, the commission may, in addition to other powers specified in Section 296, 

a) Make an application to the court under section 412 or section 413 and the provision contained in sections 412 to 415 shall, mutatis mutandis, apply there to in all respects; and 

b) Make an application to the court for declaring any preference, made or done by or against the NBFC or the notified entity twelve months before such NBFC or notified entity is declared sick, as fraudulent as provided in Section 408, and the provisions contained in Sections 408 and 409 shall mutatis mutandis apply thereto in all respects.

3) Whosoever fails to give effect, or carry out or implement the rehabilitation plan approved by the Commission or an matter provided therein or any direction issued, shall be liable to a fine not exceeding ten million rupees and, in case of a continuing failure, to a further fine not exceeding ten thousand rupees for every day after the first during which the failure or default continues.
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