
NA'I'IONAL ASSEMBLY SECRETARIAT

III'POR]' OF THE STANDING COM]'{ITTI]E ON I.-INANCE AND REVI],NUE ON TIID
('oMPANIES IA\{ENDME,\'I) I]ILL. 2O2O IORDINANCE NO. V OI' 2O2O')

I, the Chaimar of Standing Commiftee on Finance and Revenue have the honor to

present this repofi on the Bill further to amond the Companies Ac! 2017 [The Companios

(Amendment) Bill, 20201 (Ordinance No. V of 2020), refered to the Committee on 27s July,

2020.

2. The Committee comprises the following:-

1)

2)
3)
4)
5)
6)
1)
8)
9)
l0)
1l)
12)
t3)
l4)
15)
16)

t7)
18)
19)

20)
2t)
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Mr. Jamil Ahmed Khan
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Mr. Atab Hussain Siddique
Dr. Ramesh Kumar Vankwari
Mr. Muhammad Israr Tareen
Mr. Ahsan Iqbal Chaudhary
Mr. Qaiser Ahmed Shcikh
Chaudhary Khalid JaYed
Mr. Ali Pervaiz
Dr. Aisha Ghaus Pasha

Dr. Nafisa Shah
Syed Naveed Qamar
Ms. Hina Rabbani Khar
Mr. Abdul Wasay
Minister for Finance aod Revenue

Cheirmen
Memb€r
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Ex-officio Member

3. The Committee considered the Bill placed at 'A[nexure-A', in its meetings held on

t2-02-202r, 02-03-2021, 04-03-2021, 07-04-202t, 03-0s-2021, 27-05-2021, 03-0G2021 and

made the following amendments therein:-

r) CLAUSE 2

Clause 2 shall be omitted and remaining clauses shall be renumbered

?



2) CLAUSE 3

Clause 3 shall be substitute4 namely:-

2. AmetrdDent ofEcctiotr 2, Act XX of2017.- In the Companics Act,
2017 ()oX of 2017), hereinafter called as the said Act, in sub-section (1), after c)ause
(67), the following new clause shall be ioserted, mnclyl.

"(67A) "$tartup company" me€Ds a company that-
(a) is in exisence for not more than ten ye6rs from lhe date ofits

incorporation or such othe! peliod or periods as may bc
specified; and

(b) has a tumover for any of the financial yea.s since
incorporation that is not greater thatr five hundred million
rupe€s or such othe! amoult or amounts as may be specified;
and

(c) is working towards the innovalion, devclopment or
improvemeot of products or pmcesses or services or rs a
scalablc business Eodel with a high potential of emplo)mcnt
generation or wealth creation or fot srrch other purposes as
may be specified; or

(d) suoh orher compsnies o! classes of companies as may be
notified by the Commissiol

Proyided that a compony formed by the splittirg up o!
rc-constuction of, an existing company shall not be

considered as a startup company;".

3) CLAUSE 5

Clause 5 shall be omitted and rcmaining clauses shall be renumbered.

1) CI,AI]SE 8

Clause 8 shall be omitted and remainhg clauses shall be renumbered

s) CLAUSE iO

Clause l0 shall be omitted aod Ernaining clauses shall be renumbered.

6) C]LAUSE I2

Claue 12 shall be omilted artd r€maining clalses shall be renumbered.

7) CLAUSES 14 - r7

Clauses l4 to t7 shall be omitted and resraining clauses shall be renumbercd
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8) CLAUSES 19-21

Clauses 1 9 to 2 1 shall be omitted and remaining clauses shall be rcnumbered

9) CLAUSES 26 - 31

Clauses 26 to 31 shall be omitted and rcmaining clauses shall be r€oumbered

l0) gLAUsuE

Clause 33 sha.ll be omitted and remaining clauses shall be renumbered.

1r) CLAUSES 35 - 43

Clauses 35 to 43 shall b€ omitted and rcmaining clauses shall be renumbered

l2) cL,\usr 4,1

In clause,l4, in sub-clause (a), for the words "approved by a.ll the directors in writing",
the u,ords "approved by majority ofthe directors in }\riting" shall be substituted.

l3) CL.,\LSEs ,ts - 53

Clauses 45 to 53 shall be omitted and reoaining clauses shall be renumbercd.

14) CLAUSES 56 - 59

Clauses 56 to 59 shall be omitted and remaining clauses shall be renumbered

ts) CLAUSES 6I - 63

Clauses 6l to 63 shall be omitted and remaining clauses shall be renumbered.

r6) CI,AUSES 66.81

Clauses 66 to 8l shall be omitted and remaining clauses shall be renumbered.

t1)

In clause 82, sub-clause (a) shall be substituted, namely:-

"(a) the termination, setting aside or modification of any agreement or award
compensation, however arrived, including but not limiled to between the
company or any other compary or any director, including the chief executive or
any other officer, wherein the Court concludes that such ageement suffers from
conflict of interest on the part of any director or the Board or aoy such agreemeot
or cootract is prejudicial to the inteiest of members upon such teruls and
conditions as may, in the opinion of the Court, be just and equitable in all the
circumstances;".
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l8) CLAUSES 83 - 85

Clauses 83 to 85 shall be omitted and remaining clauses shall be renurubered.

19) CLAUSES 87 - 96

Clauses 87 to 96 shail be omitted and remaining clauses shall be rcnumbered.

20) CLAUSES 98 - 103

Claus€s 98 to 103 shall be omitted and remaining clauses shall be renumbercd.

2t) CLAUSES 105 - lr9

Clauses 105 to I 19 shall be omitted and remaining clauses sball be renumbercd.

4. The Committee rccommends that the Bill as repofied by the Standing Commitlee placed

at rArtrerurG.B', may be passed by tle National Assembly.

sd/-
( FAIZ I]LLAII )

Chairmans(V-
( TAIIIR IIUSSAIN )

Secretan
Islamabad, the 6d June,202l
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ANNEX-A

IAS INTRODUCED IN THE NATIONAL ASSEMBLY I

A

BILL

ffilhel to omend the Corhpt hies Act, 20 l 7

WIIREAS it is expedie{rl to ameod the Companies Act"20l7 (XD{of 2017),
for the puposes hereinaftcr appearing:

\- :, -

: , j i:



l. Shot tide .rtd coDmetrceaedt-{l) This friniinco shall bo cdlled
lhe Compar cs (AmadrEho Odinance 2020-

(2) It shall come into fo,t. al once-

2. Adcndtltetrt ol r..tior l, Act XD( of 2017,-In the Compa e.c

Acg 2Ot7 CXIX of 2017), herefuafier called as thc said Act, in section 1, in sub
sectiotr (3.), tho exprEssions ", e.cept sectiofl 456 which shall ..m€ ilto forc! oa
such date ss lhe Federal Govemmmt or an authoriry or peNon authorizEd by it
m!y, by notilicstion in the official Gazrtle, appoint" shall be omitted.

- 3. ADeDdmerl of lecaior 2, Act XD( of 2017.-tn the said Acl, itr
/su b-sectioo (l),-

(.) in clause (3), the words "orthis Act''shall be omitted;

(b) in clrus€ (4), in tbe poviso, iu sub-clausc (ii), tro wads
'concerncd Miristcr-intha4e of" shall be omitted;

(c) in claus€ (9), in sub-cl8ose (c), io paraeraph (iD, the wor& "Ore
coocerned Miniser-iD-Chrrge of" sh.[ be o&ittc4

(d) in clalse (17),lhe words 'this Aot or" shall be omitted;

(c) . in claus€ (31), in sub-clause (c), the words '\the c.oc.rned
Minider-in4har8e of " shdl be omittcd;

(f) clsure (32) shsll b€ omifled;

G) for clause (33), the followinS shsll t'e substituted, aamety:-

"(33) 'Iimncid strt menls" in relation to a coop€Dy, shall
compriso-

(a) a staterDeEt of finsncial position as st the end of thc
peflodl

(b) a slr[ement of profit or loss and olicr comprehglsive
income or in the case of I com;uny csrrying on aoy
ectivity not for profi! a'l income and eraFnditure
strtement fol Lhe pedod;
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(h)

(') for clause (45), thc following shall bo substibted, namely:-

'(45)'oflicer" includes any dtlctor, cbief cxecutive, chief
financial officer or a company s€cretary;';

O in clause (49), ifl sub-clause (a), after the words 'shrr€s" the
expression '", save as otherwise provided under this Act" shall be
inserted;

(k) in clause (55), the *ords "the concerned Minister-in-ChErgp of"
shall be omitted;

(l) in clause (66), of the provisq the following shall be siibstitute4
namely:-

'?rovided tfiat-

(a) in cssc of compaly other than Iisted coorpany wherc all the
. memberc entitled to atlend rnd voto at sny such meeting so

agrEe; or

@) in case ofa listed company if thc Commission so allows, for
rcssons to tfie recorded in writiog, a resolution may be
proposed alld passed as a special resolution at a me€ting of
*'hich less than twenty-one days notice has been given;"; and

'(67.4) "startup-company" means a company that-

(a) is in existence for not more than ten ye3!s fiom dle date
of its incorporation or sirch other period or periods as
may be sprecified; and

(c) other additional statements and infonnation required by
the accounting ald firDacial reporting fiamework
spplicable to the company; arld

(d) any ofhgr statement as may be notified;";

in clause (40), the words 'br ofthis Acf shsll be omittedl

(b) has a tumover for aay of the financial years since
incorporation that is not greater than five hundred
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(m) after clause (67), the following nbw clause shall b€ inse.ted,
namely:-
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(n) in claus€ (72), for the words *regisetld with" , the words'ho(ified
bF shall be substititEd.

4. AmerdBcEts ofs€.tiotr 6, Act ,(fr of 201?--ln lhe said Act, in
s€.tion 6, in suLsection (2), in clause (e), after tlrc word 'documedB" the rrords
'or any category or classqs ofdocumcns" shall be inserte.d.

5. AmetrdE.trt3 of section E, Acl XD( of 2017.-ln the sail Act, in
suLgectton (l), thc words '1he conc€rncd Minisler-in4hsrgE oI"; wh€rever
o{.urdo& shall be omitted.

6. Ametrdeent of sectioE 17, Aca XD( of 200.-ln tho ssid Act -
(a) for sub-se.tion (2), the following shall be substituted, nsEely:-

'(2) AU Eofl€ys payable dy a subscriber in pusuance of his
undeItlking in the mernorandum of sssocistion agsinst the
shares subscriH shall bc a debt due froo him and be pryable
in such tiEe, manner and condirioD as may be notified by the
Conuaission.": and

sub.sectioo (3) shall be omitted;

million rupees or such other altount or amotmts as may
be sp.cified; and

(c) is worldng towards &c i!trovation, development or
improvem€nt of prodrcts or prccesseqor seryices or is a
scalable business 6odel rvith a high potedtiat of
employrneDt generation or Yeslth crcatiotr ol foa gtch

othcr purposes ss may t€ specified; or

(d) suci otlrer compsnies or classes ofcompanies ,s may be
notified by the Commission:

Provided drat I cobpany formed by tho splitinS up
or re-constuction of an existirig calllpany shall not be
considared ss a slrrtup compaay": and

in $rb-sactioo (4), after the word 'sectioa" the words 'dircation
give[ by the regisfar" shall be inserted.

+

(b)

G)

7. Amerdmert of iection 18, Act XD( of 2017.-h the said Act, itr
sec'tioo lt, in clauso (b), for tha exptessioa "company, having pdrpetu.al
succcssion aad a commotr seal" lhe words'company and having parp€trEl
succession" shrll be substiurted.



8. Ameudment of sectioo 19, Aca XIX of 2017.-ln the said Act.-

(a) in suEsecrion (l) for the Explanation undcr clause (e), tlto
following shall be substituted, nsmely:-

'Erytaaotioa:- umifimum slDscriptioo' mearB the amounq if
any, fixed by the memorandum or adicles of associatioo as
minimum subslription upon which the directors may procecd to
allotonent or if no amount is so fixed and stated thc wholc amount
of the shalt cspitsl other tban tha( issued or agreed to be issued as
paid up o&erwise than in cash."; alrd

I 2. Ancrdrlcnt o{ rcctiod 32, Act XD( of 2017.-In tbc said Act, in
s€ction 32, in suUs€ction (l), for clause (a), the following shatt be substituted,
namely:-

(b) for.sub-$oction (2), the followhg shall be substitutcd, ndmely:-

'(2) The rcgisEar shall, on filbg ofa duly verificd decla.ation in
accoadanc€ with the provisions of sub-section (l) and after
making such enquiries as he may deem fit to satisfy himself
that all the requirements oftlis Act have been complied with

. in respect of the commenc€ment of business and matteN
plecedent ard incidental lheretq accep and rcgister all the
rclevant docum€nts and issue a certificate of commcncqtrant
of business and thar c€rtificde shall be conclusive evidenco
that the company is entitled to commence business,".

9. ODireior of s€.tion 2,3, Act )0( of 2017.-In lhe said Act,
s€ction 23 shsll be omiBcd.

I 0. Amendmetrt of recdo! 26, Act X[ of 2017.-In the srid Act, itr
sutsection (l), in the proviso, in clause (i), for thc words "alwa5n
comm€nsurate" tho words 'not be inconsistent'or contradictory" shall be
subgituted.

I I . AmcDdment of s€.tior 31, Act XD( of 20fi.-ln th6 said Act, ir
section 31, ilt claus€ (c), for the expression "and father's name or, in lhe care ofa
narried woman or widow, her husband's or deccased husband's nanre in firll his
n-crionalit), and his" the expression ", nslionality." shall be subsdtuted.

'(a) change the place of its rcgistered office fiom ooe place lo.trott.
placc:

Erplondiorl-For thc purposo of this clause the oxpressiou
'!lace" meaas a Province, Islamabad Crpital Te{dtory or a pan of
Pakistan rot forming part ofa Provincc;".
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11. AmendrneBt of,- section 3?, Act XIX of 2017'-ln the said Acq in
section 37, in clause (c), for the expressiorsfs[d father's name ori in the casc of
a married woman or widow, hcr husbands or dec€as€d husband's nsme in full,
his nationslity and h;s" the expression ", nalionality," shall be substituted.

[4. Amendment of ,*tiou 38, Aet XIX of ZOfLrn Orc saia lcg in

section 38, h suLscction ( br t}e word "thirly" the word "trfteen" shall be

substituted.

15. AmendEeEt of sectlotr d2, Act )(IX of2017.-ln the said Act, in
seetioir 42, in sub.sectioo (4), the words 'tJnd€r this s€ction" shall be omitted.

I 5. Amerdment of section 43, Act fu of 2017.-Io dre said Act, in
sectioa 43, in suFsection (l); in clause (c), for Ule expression 'company licenced
u[der section 42, prefembly having similar or identic{it objects to thos€ of thc
compaay," the expression "not for prof,it €ntity registercd under aoy law for the
time being in fotce" shall b€ substituted

17. Aaerdrnent of s€ctior 4{1. Act XIX of 20I7.-In the said Act, in
sectiol 48, after sub-s€ction (3), the following new sub-section 3A shall be
inssted. nsmcly: -

"(3 A) A copy of the mernomndum and articles of associatioo as alkrcd
pursuait to lhe order under suh section (2) shall, withio fifteen days
fiom lbe date of the order, be filcd by the company with tie
registrar who shall regisler the same and thenceforth the
memorandum and articles so filed shall be the memorardum ard
anicl€s oftho dcwly converted company.".

18. ArtterdB€Et of section 62, Act XD( of 2017.-ln the ssid Act, in
section 62, in sub.section (l), for l}le exprcssion -common scrl of the oompany
ot under official seal,'uhich must be facsimile ofthe eompany's comnon seal,'
the expr€ssion siSnature of autiodzed officer of the company as may be
spe.cified" shall be substituted.

I9. AmetrdEert of soctioE 70, Act XD( of 20I7.-In the said Act, in
section ?0, in suLsection (l),-

(.) for the words "forty-five days" the words "thirty days" shal bc
substituted; and

(b) in clause (b),-

(i) for the words "report from fu &uditor" the words "doclaration from
its chicfexecutive" shall be substitut d; 8od
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(i') for the full colon at the en4 a semi colon shall be substituted
and tbereaRer the pmviso shall be omitted.

20. AEeDdmetrt of sectiotr 76 Act r(D( of 2017.-h the said Act, in
section 76,-

(a) iD sub-section (5), for the full stoD at the end a coloq shall be
substituted attd therea{ier the following proviso shalt be added,
namely:-

"Pmvided that the member sellirg shar€s to any other p€{son
shall ensue that as a result of such sale, the limit of maximum
number of members fo. a private company is not exceeded."; and

(b) suEse.tion (6) shall bc omitted

21. Ame trdmerl of lcctio! 79, Act XD( of 201?.-ln the said Acr, in
section 79, in sub-section (3), for the full stop at the end, a colon shall bc
substitutEd and there{ft€r the following proviso $all bc added, namelyr

?rovided that ia the absenc.e of any of&e relatives th€ shar€holde. shall
be e[titled to nominate any other pcrcon.''.

22. Amerdme t ofsectioD t3, Act X-D( of 2017.-ln the said Act, in
s€.tion 83,-

(a) in sutrs€.lion ( 1),-

(i) for the words "further share oapital" the words *further

shares" shall be substihjtrd;

(ii) in ctause (a),-

(l) after the words "shares held by'' thc words "such
membors tbrough" shall be inserted; and

(II) in sub-clause (iv), for the cDlon at the end a semi coloo
shall be suhstituted and thereafter the Foviso shall be
omitted;

(iii) for clause (b), thc follori,iog shall be substituteq namely:-

'O) in case ofpublic compary and subject to approval oftte
Commission, to any pemon on the basis of a special
-tesolution 

oithcr for cash oi for corsideration odler than
cash:

1
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Provided that thc valuc of any non{ash asset

net wo.th of undertaking, service, benefit or htellectual
property shall be ddetmined by a valuec';

(i!) after cla( r (b), substitutcd as aforcsaid, the following ncw
olause sl ". be added, namcly:-

"(c) in c se of a privarc company and subjcct to its articles
. and special resolution, to any person, either for crsh or

for consideration other than cash on such conditions and

requiremens as may be notified.";

(b) in sub-section (2),-

(i) after the exprcssion "sub-scction (l)" thc words "shall bc"
shrll b3 insgrted; and

(ii) for thc words "shall be" the word 'atrd" shall be sub6titute4

(c) for suFsection (3), th€ following shall be substituted, namelyr

'(3) The ldter of offer, referred to io suLsection (2), shall be

accompanied by a circular duly sign€d by all dircc1o6 s @
officer of the company authorised by them in this Hralf on
such fo.m as may be specified containing material
fiforhalion about the affairs ofthe company, l.tc* staternent
oflhe accounts and tirc necesslty for issue of further ccpifal :

Provided that . copy of such circular shalf also bo filed
witll the iegistrar simultaoeously ar frc dme it is dispatchcd to
the shar€holders." ; and'

(d) in sub-section (4),-

(i) for tlrc words 'loan has", thc exprersions "any loan or
finances have" shall be substituted;

(ii) aftcr the words "loan or", re expressions "finances oi, shall
be insertod; aad

(iii) for tbe words "do€s", the exprcssion "o. financas" shall be
sub6tituted; atld
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(d) io sut,-section (5), after tie words " iate of intercst" the words "or
profit" shall be insened.

23. trsertior of rew sectioo 83A, Act )0( of 2017.-In thc said Acg
aftri'r section 83, amended as aforesaid, the followiog new sectiol-shall b€

ios€rted, naoely:-

'83A. Euployecs' stock optioos-- NotlBithstanding ar)'thing contained
in section 83 or any other provision of this Act, a cornpany !tay,
under the authority ofspecial resolution, issue shales in acoordance
with its articles under employees' stock option irr accordance with
such pocedurc and subject to such conditions as may be
specified",

24. AmeDdh€nt of l..dor 86 Act XD( of 2017.-Ir the ssid Act, io
section 86, sub-s€ctioa (l) shall be omitted.

25. Ameadmcnt of scctior 88, Act XIX of 2017.-ln the said Act, in
section 88,-

(a) io suEsection (l), the wotd "listed" shall be omitted;

(b) in suLsection (2), for the firll $op at the e{d, a colon shsll be
substitutod and thercafter the foll,owinS provisos shsll b€ added,
namely:

"Provided tiat shares purchased by an unlisred public
company or a private compEny shall be ca[cellcd and oot be held as
treasury sharEs:

Provided fudher that cancallatioo of sharcs urd€r this sectiol
shall not bc de€med to be a rEduction of sture capital within the
meaning of scction 89 and such shares shall be canc.lled in such
form and manner as may be specihed."; and

(c) is suLsection (9), the words %ither through a Gndcr offer or" shall
be omitted.

25. Aeerdment of s€ctio! 1(D, Act XD( of 2017.-Io the said Acg itr
sectjon 102, il sub-section (2), for the word 'prescribed" the words "specified io
tfie scventfi schedule'shall be substituted.

27. Anrerdrnetrt ofsection ll7, Act XD( of20l7.-ln thc said Act, irl
section ll7,.in sub-section (l), in dre proviso, fm the word *speoified" the
cxpression prescribed in the Companies Court Rules 1997" shall be substituted.
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28. Ame[dtnetrt ofrectiotr 130' Act XIX of20l7.-ln thc said Act :n

section 130, $Usectioa (5) shalt be omitted.

29. Anre[dBert ofsectioo 132, Act XIX of20l7'-In the said Act, in

s€ction I12, sub scctioo (2),-

(a) t}e words "or in a near€st city" shall be oraittedi and

(b) ill the proviso, for tho full stop at the end, a colbn shall bs

substituted and therEsfter the following proviso shall be added,

namely:-

"Provided fur6er that the Commission msy, for reason to be

,ecorded in w tin& on the application ofsuch company, altow tfie
company to hold a particular Ereeting at any othd place:".

30. Amsndmedt ofsectiotr 133, Act XIX of20l7.-In the said Act, ir
section 133, io sub-section (8),-

(a) for thc expression 'section 55" the oxpression "section 132" shall
be substituted; and

(b) in thc proviso, for the full slop at the end a colon shall be
substituted and thereafter the following new provisos shall be
addd namely:-

'?rovided frrltlor fial in case of an emergency affecting rho
buliness of a listed company, the Commission mry for reasons to
b. tho record io writing on thc applicotion of the company
autlorize $ch m€eting to b€ held at such shorter notice as 6ay be
allowed by it:

kovided slso thrt in csse of I list€d company, such notic€
shall bq sert to the Corunissio!, iD .dditiotr to its beiog dispatcH
in (ho normal course to mem[rcrs and the notice shall .lso be
published in English and Urdu languages 8t least in one issue each
of a daily newspaper of respective language having nationwide
cirEulation.".

31. ArtrcndmeDt ofsectioD i35, Act XIX of2017.-IE the said Act, in
i:ection 135, in suEsection (l ), for tie proviso, the following shall be substituted,
norcly:-

"Provid€d that if within half an hour from the time appoided
for the meeting a quorum is not present tle meeting ifcallod upon
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the requisitioo ofmcrnbers shall be dissolved and in any other gase,

it shall shnd adjolmed to the same day in the next week at the
same time and place and, if at the adjoumed meeting a quorum is
not praseirl within half an hour from the time appointed for the
meeting, the members p.eseDt personally or through video-link
being not less than two shall b€ a quorum, ulless the adicles
providc otherwist.".

32. AEcndmcnt of sectior 137, Act XH of 20l7.Jn the said Act, in
secticr 137, in suLsection (3), in clause (b), the words *be und€r its seal oi'
shall be omittcd.

33. Substitutioo of section 139, Act XIX of 2017.-In th€ said Acg
for sec-tion 139, the following shall be substituted, namely:-

"139. Rilprc.etrtrtirrn of the Govsmment {t Beetiogs of coEtr}.des.-
(l) Where the Covemment is a menrber of a company, such
Govemment may appoint such iMividuat as it thinks fit to act as its
representative at ary meeting ofthe company or at aoy meetilg of
any class of members ofthe company.

(2) An hdividual appointed to act as aforesaid sha[, for the purpose of
this Act, b€ decmcd t be a member of such a company and shall bc
entitled to exercise fte same rights and po*crg including thc right
to sppoist proxy, as the Covemmgnt may exeacise as a member of
fte company.".

34. Ametrdmera of sgcaior l40, Act XIX of 2017,-In tfie said Act, in
sectioo l,$, in sub.section (2), for the word'tcn", occuning firsg thd word
'tive" stall be substi tuted.

35. AEerdtrent ofrection 149, AcI XD( of 2017.-I! the said Ac! itr
s€ction 149, for sub-s€ction (l), the following shall be substituted, namelyi

{l) E:rcept for the businesses specified under subsection (2) of
section 134 to be conducted in the aanual general mecting the
memters of a private comp y or a public unlisted company may
pass a resolution, ordinary or special, by circulation approved in
writirg by all the hembers-for the timo being entitled to re4give
notice ofa meetin&_.

36. Alttendment of sectioD I53, Act XD( of 2017.-In the ssid Act, in
scction 153, for clause (k), the following shall be substitured, namely:-
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"(k) is engaged.in the business of broke.age pertaining to securities
madGt as deffned in the Securities Act, 2015 (tU of 2015) cr
finures madet as defin€d in Futut€s Market Act, 20t6 (XIV of

. ml6), or is a spouse of such persol or is a *onsor, dircctor o.
officrr ofsuch brokerage house:

Provided that clauses O and ft) shell be applicable oBly ir
case of listed compani€s:

Proyided further th6t clause (h) shall ,ot bc .pplic.ble on a
foreigD national who is not I€quied to hold Natiorlal Tart Numbe.
under tho provisions of the Income Tax Ordinance, 2001 (XLIX of
20or).".

37. AEendment of recdon 154, Act XD( of 2117.-ln the stid Ac! in
sectior I 54,-

(a) in sub-section (l), ir clausc (d), for the colon at tho end a full sfop
shatl ba subslituted and thereaftcr the proviso shall bc omiucd: and

@) after sub-section (2), thc fotlowing oew suEse.tior (3) shrll b€
added, oamely:-

'(3) A public intqesl comparly shall be rcquired to have femalc
reprcs€ntstion otr its board in such matrner and subject to such
terms and cooditioos as may be spixified".

38. AE€trdDent of sectioD 155, Aft XD( of2017.-ID rte said Act, in
section I55,--

(a) in sub-section (l ),--

(i) afler the word 'nulnbcC' the words "and such class" shall bc
inscrted; and

(ii) for the colon at the end, I fult stop shau be substitrbd and
therrafter the proviso shall be omitred; and

(b) fur sub-.section (2), the following shalt b€ substitute4 namelf--

"(2) A persoo holding the position ofdirector in spccified number
of compsnics and speciEed class of companies sharl ensurc
the compliance bfthis section within such time period as may
be notified.".
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39. Amcrdmetrt ofs€ctiotr lsE, Aca XD( oftr0l7.-In the said Ac! in
section l5t, suLsection (4) shall b. omifted,

40. Amendmert ofsecdo! 161, Acl XIx of2017.-In the said Acq in
se.ction 16l; ir suEsection (l), for the proviso rhe following shall b€ substituted,
naruely:-

'Provided that the term ofofice ofdire.tors ofa u'adc or$nizatio[ may
be a period of less than three years as providcd io the Tnde Organizations Act,
2013 (ll of20l3).".

, 41. ADchdment of section 166 Act )(IX of 2017.-In the said Aot, in
s€clion 166,-

(a) in sub-section (2), in rhe proviso, in clause (h), aftEr the €xprEssion
"164 and 165" the wods'exc€pt lrherp the direc{or is nomigald
by the Govemm€ne shall be i.N€rted; and

@) for suLscction (3), the following shall be substituted, nsmely:-

'(3) The indepcndcnt dirEltor of a compaly shall be olected h thc
ssme manner as other directors src elccted iu tcrms of
section 159 snd the st tement ofrraterial frrts annexcd to th€
ootice of the gcneral rneetirg callcd for the puipose 6b8ll
indicdte tho justification for sclectilg tfi€ individual Es a
csrdidste fo. elcctioa as iqdeperdcnt dirEctor.".

42. AnetrdEent ofsectiotr 167, Act XD( of2017.-Jn the said Act, in
sedion 167, for sutr-section (2), thc following shall be substi&.rted namely:-

"(2) The coNent given to tbe compaay und6 sub-s€ctioo (l) shall b.
an[exed to the relevarf forrn reporting the appointoent of dirEctor
or the chief exocutivg as the case may be.".

43. ADrerddent of s€ction 172, Act XD( of 2017.-In the said Ast, iD
sertion 172, id suEs€ctiotr (2),-

(a) clause (0 shall be omitted;

(b) in clause O for the words "ofthe sovercignty ard', th€ qq,rcssion,
", sovereignty o/' shall be substituted; and
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(c) clauses (m) and (o) shall be omittcd and in clause (n), fortho somi

colon a full slop shall be substituted,

,,,M- Am€Bdm. ofsectior 179, Act XIX of2017.-+ the said Act, in

s€ctlon 179,-

(a) itr suLs€.tio, (l), for thc words 'io writing signed by all the

directors-, the words "apprgveil Sy all the directors in writiBg- shall

be substituted; and

(b) in suh.section (4), fo! the word 'signified" the rvords "approved"
shall be substituted.

45. Af,endm€nt ofsection 180, Acl XIx of 2017.-In the said Act, in
section 180, in clause (b), in the proviso, for lhe figure "493" &e fig$e "492'
shall be substituted.

46. Omission of rection l8l, Act XIX of 2017.---In the said Act,
ssction l8l shall be omitted.

,17. AmeEdment of section 182, Acl )0( of 2017.-In rhe said Ac( ir
se.tion I82, in sutlse.tion (I ),-

(a) in claus€ O), for the semi colon a colon shall be substituted; and

(h) I-or the words "unless the transiction has be€n approved by a
' resolution of the mernbers of the company" tho following proviso

shall be subsl iRrted, namelyi

'?rovided thst nolhing in this section shall apply to the loan
proyided to th€ chief executivs or tho whole time director subject to
the caldition lhd the loan is granted under a scheme approJed by
tlle members oftho c.ompany:";

(c) in the existing provisq aier the wond '?rovided", ttte woJd
*further" shall be inserted

48 Amendment of section 183, Act Xff of 2017.-In the said Act, ilr
s.ction 183,-
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. (a) in sub-section (l), for the cxpression 'ercept with the consent of
the geners.l meeting oither specifically ot by way of an

authorization, do any ofthc following things" lhc ruolds "do aay of
the following except undcr the authority of special resolution" shall
be substituted; and

(b) in sub-section (4), th€ words '\l/ithout there being a viable altemate
business plan duly audrenticated by the board" shsll be omitted.

49. Oraissioa of sectior 186' Act XD( of 2017.-In the ssid Ac! in
sectioo 186, sub.section (4) shall be ornittcd.

' 50. Oraiseion of se.tior 187, Act )CX of 2017.-In the said Acl, in
ection 187, sub.section (4) shall be omitted.

51. AmendEedt of r.ctior! 19i1, Act )Gr( of 2017.-ln thc said Act,
for section 194, the following shall be substituled, nomely:-

*194. Prtlic coop.ny rcqEircd to hsvc !e.r.irry-A public compary .
shall have a company secraa4r, possessing such qualification and
$all be subject to such restxictioos and limitatiotrs as may be
spccifi€d.".

52. ADelddena of !€ctioB 197, Act )O( of 2017.-I$ dieslid Act, iD
scctioo 197, in sub-sectioo (7), for the word''and'the word'an- shall bp
substituted-

53. Am€trdEeot of iectioa 199, Act XD( of 2017.-In thc ssid Act, i!
sectioo 199, in sub-le.tion (2), the exprcssion ", failing whicl tte directors shall
be personally liable to rnake the.payment" shajl be omited.

54. AEendmeut of iection 201, Act XD( of 2017.-In th6 said Acq in
seation 201, in suEseclion 1l). in clause (a), the words " and may affix comooo
sealofdte compan)4 shall be omitted-

55.
203

AmeLdment of section 203, Act XIX of 2017.---In tha said Ac! in
section

(a) in sub-section (l), the words'that has a commoo seal" shall bo
omitted;
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(r)

(c) sub-s€ctioE (3) shall be omitted;

in sub-sectiot (2), for the words "must be facsimile of the

comparDa's common ssal, with tic additioa on its fuce of," thc
words "must add on the face of if' shall he sub*iurted;

(d) in sutssection (4), the o(prcssion ' , by iwiting mder is comrnon
scal,' shall be omined; and

(e) in sub'.s€ctiotr (7), the expreision "as if it had been sealed witi the
coftmon sesl ofthe company' shall b€ omitted.

56. AmendmeEt of section 2ll, Act XD( of 2ofi.-ln tte said Act, in
section 2l l, in sub.section (2), the word 'legisercd" shsll b€ omited.

57. OEicrioa of section 215, Act xlx of 2017.-In the said Act,
s.ction 215 shall be oEitted.

58. AEeEdrnelt ol r€ctton 223, Act XD( of 2017.-ln the said Ac! in
section 223,*

(a) in sub-sectioa (5), in the proviso, after the word "company" tfte
words "trot beitrg a public inter€st company or a subsidiary or
holdiog compaay of a public corEpsny and" shall be inserted; snd

O) in sub-section (9), aft€r the cxprpssion 'sub-section", the exprcssioo
"(4) and" shall be insertcd.

5!). Aeelddent of rectio! 225, Act X.D( of 2017.-ln thc said Act, in
section 225,-

(a) in sub-section (l),-

(i) aft€r th€ words'teporting sta[dards" the words'ald such
otier saadards as may be" shsll be insert€d;

(ii) first proviso shall 6e omitted; and

(iii) in the second proviso, tftc word'Turthef shall be omitted; rnd

(b) for sub.section (5), the following shall be substftned, namely:-
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t'(5) Any conhavcotion or . default in complying witb the

requirements of ttris secrion shall be an offence liable -
(a) in case ofa listed company or its rissoci&ted comp&li€s,

to a peoalty of level 3 on standand scal6; and

(b) in case of any otler compann to a penalty of level 2 on

the dandald scale:

Provided frat in case of continuing defaulg the provisions of
sub-section (5) of sectioa 220 shall apply to any person who is a
palry 1o the default in complying with any of the provisions of this
seclion.

' 

Expldndtion.*Fo( the purpose of this sectiorq cortinuiry default
means default in complying with the same rcquirernent of this
section for two consecutrve yeaas or ftore.".

60. Ameodment ofsectibn 22?, Act XIx of2017.-In the said Ac! in
sectio.t22l,

(a) in sub-section (2),-

(i) in ctsuse (k), after the wod "adequac/' the ri/ord "of " shall
be inserted; and

(ii) in clause ( 1), the word "and" at th€ end $hall be ordfted and
thereafter. the following.qew clause shall be inserte4
nsmely:-

"(la) disclosure rvi& respect to r€mune.ation package of each
of the directors and chief executive including but not
limited to salary, tlenefitg bonuses, stock optiols,
peosion and other inceatives; and"; and

ft) in sub-section (3),-

(j) in clause (c), the wofd "ard" at the end shall be omitted;

(ii) .in clause (d), for the tull stop, the exprcssion "; and" shall be
rubstituted and thereaftEr the following ne\,e clause (e) shall be
inserted, namely:-

::j
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'(e) the legitimate ressons for not declating divid€nd undex

s.ctioi 240 dcs?ib .6ming profits and futur€ Fq3pccts
of dividerd, if any."; aad

(c) for sutss€ction (6), the following shall be substituted,aamely:-

'(6) Whoqtrr cont'aven€s ally of tfre prdvisions of tfiis scction
shatl-

(a) in rcspect of a listed company, be punishablo with a
penalty of level 2 on the stmdard scalc; atrd

(b) in rcspect of any other company, bc punishable with a
pcnalty oflevcl I o[ tte stardard scale.".

61. ABcldltreat of 3ectioD 228r Act )aD( of 2017-Jn thc said Act -
(a) in srbsccrion (l), affbr tho proviso; the following explaoation shall

be itrserte4 namety:-

"E plaaotiorL-'fug requirernents of this section slull be
applicrble to a company that -
(a) has subsidiary or subsidiades as defined in cleuse (68) of suL

' s€ction (l) ofsection 2; or

(b) is rEquirEd to pr€par€ consolldated financial statements as lEr
applicable accounting and financial reporting framework.";
and

(b) in sub-sectioo (6),-

(i) for the expression "sections 223, 233, 234, 235 and 236 rc
expression 'sections 223,233,235,236 and 237' shsll be
substituted; and

(ii) for ttc fi.r.ll stop at thc e.d a oolon shall be substirutrd aad
tier!8ftcr the follo!{ing poviso shall bc added, namoly:-

"Prcvided that th€ requircment of first proviso to olause
(b) of sub-.sectioo (l) of se.tion 237 shall not apply to such
holdinS comtlany.".
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62. Amendnent ofscction 232, Act )flX of20l7.-ln the said Act, in
section 232, ir sub-s€ction (2), in thc firs proviso, for tJl€ colon a fiill stop shdll
be substit ted and thereafter the sccond proviso rhall bo omitted.

63. Arnetrdoeot of s€.'tion 2a3, Ac't XD( of 2017.--h drc ssid Act, tl
scction 233, for sub-section (3), thc following slEll be substituted, nsmcl]n----

'(3) Nothing in dris srction slratl appty to a private courpany aot being a
public ifte{cst company or a subsidiary or holding company of a
public cornpany and haviag lte paid up capital not exceeding ten
millioo n{rees or such high6 aoount of paid up clpital 0s tDry be

nolified by the Coomissiou"",

64. Odilriol of sccdoa 23d Act Xfx of 2017.-Itr tie said Ac!
section 234 shall bo omitted.

65. Aherdmert of !€ction 237, Act XX of 20l7.JR the ssid Act itr
section 237, for suEs€ction (2),-

(a) the word "electsonicslly'' shall be omitted; aud

(b) sfter the words "s€.urities exchange and" the word "Iiled" shall be

inserr.ed

67. Snb3titntion of sectioo 244, Act XD( of 2017.{n the said Acg
for section 2,14, the following shall be substituted, namely:-

'244 Urpaid dMderd rc.ount -<l) Notwithstanding an),thfug to the
contary conlained in ftis Act or any oth.r law for tho time boing itr
force, where a dividend has beeo dectared by a company but has
not been paid or claimed, within a time period specified undcr
$€ztion 242, to ary shaEholder ertitled to the paymeot of the
dividend, the compaay shall, withio fifteen &ys froru the date of
expiry of the said period, transfer thc total amouDt of dividend
which remains unpaid or un-claimed to a separ&te !'.ofit b€a.ing
account to be called the unpsid divideod a.coul opened by the
c.mpa[y for this purpose in aay schedule-d bank The depqits il
the unpaid dividend accouut shall onty be us€d for palment to a
claimant .s given in suEsection 4.

66. A.acrdment of scction Xl, Aca ) Xof 2017.Jn tk said Act in
section 243, in sub-section (2), fo. the expr€ssioo 'forty-five da),,s" the words
"fifteen workiag days" shall be $bslitut€d.
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Expldnotion.-Dividend for tfie puipose of th;s section means

the dividend payable in cash.

(2) The company shall, within a p€riod of ninety doys of making any

doposit ofthe ahount under sub-s€ction (l) to the unpaid dividcnd
accourt, p.epare a statement cortaining the names,the last koown
addrcsses, number ofdEres held, tfie amount of wpaid dividead to
be paid to each sharcholder and such other particulss as may be

spcified and place it on tfie \f,Ebsite of thc cottpany rcquirtd under
any law, rulcs, rcgulatioos or direations to mniffain a w€bsite and
also on any othe. website as may be specified:

(3) Aoy change in drc ioformation to be maitt ined on the website
under sub-section (2) shsll b€ etrected by the compaay in such
manner and within such timc as may be speoified.

(4) Any person cls.iriing ro be entitled to sny money transferred utrder
sub-section (l) to the unpaid dividcnd arcount ofthe company iEay
apply to the coEpatry for payment ofthe money claimed.

(5) ]'hc company shall makc paymedt to tLe bonafide claimaI.twi&in a
period of thirty days from the date of submission of cloim with the
company. No claimrat shall be entitled to any amouft exccpt his
un-clsimed dividc.ld amoun.

(6) The amount of profit getterr.H fioul the accornt maintaincd by the
company dnder this section shall be used by the coepany for its
corporate social rEspouibility initiativis and specified putposes.

(D Wh.re there is any dispute, embargo or restriction on paymeot of
un.claimed dividend or wherc an adjudioation is pending before the
coEp€tent authority or cour! the company shall proccsS thc claim
a.fter settlement of dispute, removal ofembargo or restriction.

(E) 'fhe c.mpflny shall make approDnat€ disclosures in is finaacial
statements and in i€spect of uopaid dividend ac.ount providing
therDin delails of amounts transfencd into such aocount, claims
teceived and sdlled, profits gencr&ted from such account and
utili"rtios of such profits during a fisancial y,ear and such other
informarion as mry be spccificd.

(9) lf a company fails to compty with atty of the requiremenrs of tbis
sectio!, th€ company and every officer of the company *all be
liable to a penalty of level 3 on the standard scale.".
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68. OrnissioB of section 245, Act Xx of 2017.-In the said Act
scction 245 shall bG omined.

69. AmendEent of s€.tio! 2{6, Act xix oI 2017.-ln the said Act, in
sectiofl 246,-

(a) in sub-section (3), f6 tle words "rctiring audirrs and" 0to
exprossion '.ctiriog auditors and in oasc of listed compann" shall
be substituted; and

(b) in suHectioo (9), after tbe wo(d 'companf, the words '\xhich has
appointed an auditor" shall be ioserted.

70. A.Eetrdrnetrt ofsection 2,17, Act XD( of20l7.-In the s8id Act, in
s.ctior 247, in sub.section (l), in clause (a), for the words tht€€ o.illion rupares

or more" tho words 'lnoro than ten oillion rupces" sha.ll bc substitutd.

71. Ameqdmont of iectioa 29, Act )0( of 20l7.Jn the said Act, in
scctior 254,-

(a) h sub-s€ction (3), for tbe words 'or explaraioo" wherever
occuning the cxpr€ssiol "or fiplanatiorl or documents" shall be
substituted;

(b) tn sub-section (4), afier the words 'srich infornratioal re words 'or
cxplanation or documrnts" shaU be itsertad; snd.

, (c) in sub-section (5), for the wolds ?r explsnaiion" tfi€ Gxpression 'or
explanation or documents" shall be'substiurted.

! 72. AmetrdEert ofsecaion 255, Acr XX of2017.-Io t[c said A.t itr
' scctioa 255, in sut!.s€atioo (3), fot the rords "thiity dry'', ocrurring for the first

time, th€ words "ttirty days" shall be substituted.

?3. AmctrdEelb of s.ctior 258, Aca XD( ol2017.---In tho said Acg
, in sectior 25E, in seaiion (4), the words "thc cooc€itr€d Minister-ia€herge ofl,
: whcrever occurring shall be omitted;

74. Ourigsion of sectioa 276, Act XIX of 20f7.-Itr the 6aid Act,
scctioa 276 shsll b€ omitted.

t '15. A-Eretrdmetrt ofsectior 279, Act XIX of20f7.--ln th€ said Act, itr
section 279,-

i
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(a) in sub.sections (l), (2) and (3), for the w.ord 'tommission",
wherever occurring, the word 'Coure' shall be substituted; and

(b) i[ sub-$ection (5), for the words "lhe Commission" thc word'if
shalt be substituted.

76. Amendmert dr section 280, Act XD( of 20f7.-h the said Act' irl
section 28O-

, (a) in the ma.rginal heading for the word 'Coomission" the word
"C.urt" shall be substifirted;

@) in sub-section (l), for the word "Commission", tlle 9.ord'Courf
shalt he sub5tituted;

(o) for $b-section (2), rhe followiag shall be substituled, Damelyi-j-

?) lf the Coqrt is satisfied that a compromiss or arlangcmelrt
: sqnctioned under s€ction 279 camot be worked satisfactorily

with o. without modificatio& it may, either of itg ou,n mdion
or on dre applicarion ofthe regi*rar or any persoo intercsted
in the afairs of tie company, make an order to wind up lhe
company aod such an order shall be deemed to be an order
made ufder section 30."; and

(d) alter sub-section (2), sEktituted as afore8.i4 tlle following rew
sub-section (3) sfiall be inserted, namely:-

. *(3) The provisi@ of this section shall, so far as may be rclevatt,
also epply to a compaiy i! r€spect of whibh an ord*
saactioning a compromise ot an arangemgrt bas beotr made

- before the commerlcem€rrt of the Companies (Ameadoent)
Acr"2020-".

77. AmendEent ofscction 281, Act XIX of20l7.-In the said Aot, in
sectiotr 281, in sub.section (4), in the proviso, after the words ..shall nop the
words "held respotrsible" shall be inserted.

78. Amesdment ofsectior 282, Act
s€ction 28a--

(a) for the marginal heading "Powers of Comndssiod to Ac itate
recorsarction or amalgamation of companies.; the marginal heading
"Provisions for facililating recoostructioD and amalg.malion of
companies" shall be substituted;
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(b) ir suLsoction (l),-

(D for the wotd "tommissioo" wherever occurring, the word
'Coult' shall be subctitrted;

clauscs (c) rnd (d) shall be rc-numbered as (b) and (c); and(ii)

(iii) in clause (c\ rc.nurnbered as aforqsai4 for tho wotd
"rcgisea/, the word "Court" shatl be substituted;

(c) in sub-section (2),7

(i) for rhc word "Coomissiod" whcrever occurrirg thc word
'Court'' shall b€ substituted;

(ii) in clause (b), for the word "rcgistrar", the word "Court" shall
bc zubstituted; aod

(iii) h chuse (d), for the wods'1he repod', the wordr 'e)dlacts of
the rcporf' shall be substitutod;

(d) in suLsection (3), for the word "Commission", wietwcr occurrfug
the word "Coutf shsll be substiotcd;

(e) in sub.section (5), for the word "Commission", tlrc word "Coud'
shall be subsrituted; aod

(D i, sub-s€ctior (7), for dte word 'Cotulission", wherevcr occurrin&
lhe word 'tourP shall be substituted.

79, A-rtcDdmeDt of s.ction 283, Act XD( of 2017.-In at€ said Act itr
sectio; 283, for the word "Corflmission-, the uord 'Coun- sball be subsinrtcd.

80. AEctrdment of rectior 284, .dct XD( of 2017.-h the said Aat, itr
section 284, for sub-scction (5), the foltowing shall be substituted, namely:-

"(5) Subject to the compliauc.e of the requirements as mry be specifi€4
th€ transferE€ company shall file a copy ofrte schemc so approved

. in the maaner as may be specifid with tho regi$ar wherg the
registeEd office ofthe compaly is situafed.".

8!. ADerdEetra of sccdoF 285, Act )0( of 2017-In the said Acr, in
scction 285, suLsection (8) shall t i: omitted.

,l
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se.tion 287,

"f"i

AirerdmeD{ ofsection 287, Att XIX of 2017.-ln drs said Acq in

fbr clausc (a), tle lblloe.,irg shall be substituted, namely:-l

lhe tcrminstion, seniflg aside or modification of any agrcement or
award compen.atioo, however afived at betweel the company and

.ny dir€ctor rrcludinS the chief executive or othcr officer or the

board, wherein Couft concludcs that sueh agreement suffcrs ftom
conflict of intercst on the part of rny director or the board or any
sltch agrcernent or contmct is prejudicial to the intercst of memb€6
upoo such tedns and cotrditions as may, il tho opinion ofthe Court,
bejust and equitable io all the circumstanc.s;"

83. Araerdmcna of.€ction 291, Act XD( of 2017.--In the said Act, itl
s€ction 291, in suLscction (E), the words'the coacerned Miflister-in{harge ofl
shall he omitted.

84. AmeDdment ofsectio{ 2y2, Act XDa of20I7.-In the said Ac! in
s@tion 292, the words "concemed Minister-in-Charge of the", whcrever
occurriDg. shall be omitted"

85. AEendmctrt ofscction 321, Act XIX of20l7.-ln the said Acg id
section 321, ir siib..scction (l), in claus. (a), the word'registcrcd" strall be
omittrd.

86. AtnerdeeDt oftectiotr 337, .{ct ) r( of20l7.-In the saidAct in
s€ction 337, in suLsection (l), iu clause (b), [le expression', and for tha
purpos€, to use' whon nccessary, the company's seal;" shsll be omitted.

8?. Amendoent of sc.tion 339, A(f XD( of 2017.-In the said Act, in
sectioo 339, in sub.section (5), the words 'conc€rned Minister-in{harge ofthe"
shall be omitted.

88. AtrletrdEent ofsectior 34l, Act XD( ofrol?.-.ln the said Ac! in
section 34 I ,-.-

(a) in tte first proviso, for the woods 'may be specified" the words
"may be prcscribed" slEll be substituted;

(b) in ffe fouith p.oviso, for the exprcssiors 'trEdited to the lirvestor
Blucation aad Awaieness Fund formed u[der section 25" the
words 'shall be utilized in a manner as may be prescribed" shall be
substitutld.

E9. AEetrdmert of soctioE 372, Act )(IX of 2017.-h the said Ac! in
f,€r.tiol 372, in the sutr.sectioa (4), h the fourth proviso, for the expressions
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'tredited to the Investor Education and Awareoess Fund foiBed under section
245" tre words "shall be utilir€d in a manner a5 may bo pressibed "shall be

subsrituted.

90. Afierdmert of section 374, Act XD( of 2017.-tn the said Act in
se.tion 374, fo. sub-section ( 1), the following shall be substituGd, namely:-

'(1) Every liquidstor shall, withi! fourteen days after his appointm€nt,
publish in the newspaper in Erylish and Urdu lsnguages at least in
ooe issu€ each of a daily newspaper of respective language having
natioowido oiroulation and a clipping thereof shall be sent !o the
regist ar irfinediately thereafier in the form prescribed.".

91. A.m€ndeent ofsection 413, Aca XIX of2017.-hr the said Acg in
section 413, for sub-section (3). r}e follor-ring shali be substituted. narnely:

"(3) The Commission may make regulatiors to pfeveot the destruction
ofthe boolc and'papers ofa company whic{r ias been wound up,".

92. Substilution of s€ation 417, Act lflX of 2017,-ln the said Act,
for section 417, the followiDg shall be substituted, nnmely:-

Eandling o{ rrn-claimed dividends and En-dirtributed assea$.-
(l) Without prejudice to the provision of section 2,{4, whero any
compaay is being wound up, if the liquidator has in his hands or
under his conhol aay monelr of the cornpany representing ur}-
claimed dividends or un-distributed assets payable to any
contributory which have remained un<larmed or unJistributed for
one hundred and eighty days affer the date on which they became
payable, the liquidator shall handle the said money in a manner as
may be prescribed.

(2) The liquidator shall, when 6ling a sfalement in pursuance of suE
secLion (l) of section 415, hdicare any money representing us-
claimed dividends or u -disEibuEd assets under suEseclion (l)
which he has had in his haods or under his conEol during the on€
hundred and eighty days prec€ding the date to whioh tie said
statemert is brought down and shall within fourteen days of the
date of filing the said staternent, handle the money in a manner as
may be prescribed.".

93. A.Eendmetrt ofsectior 418, Act XIX of2017.---In the said Act, :n
section 418, in sub-section (4), the words "concemed Minisfer-in4harge of the,'
shall be omitted,
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94. Onri.sion of rectioD ,12,1, Act XIx of 2017.-In the said Act,
sectioi 424 shall be omifted.

95 . AmendDetra o[ secaio! 426, Act XD( of 20l7.ln &e said Act, in
section 424, in suEsection (2), the words "in the Otrrcial Gazinb" shall b€

omitted.

96. Srbctitrdon of lection 434' Act XIX of 20U.--In the ssid Act,
for s€ction 434, tbe following ghgll b. substituted namely-

'434. App[crtion of thir Part to forcigr coEprtriet *This Part shall
apply to all foreign companies.".

97, AlretrdEera of re.don 135, Act )(IX of 2017.-ln the said Ad, ia
section 435,-

(a) in suLsection (1), for clausc (d) and (ol lfic folloi{ing shall be
substituE4 namella-

'(d) a return showing the ftll present and foliner names 8nd

. sumarncq prescnt 8nd former iationality, full address in

l' Pakistan and such other particulars, as may be specified, of
' th6 princip8l oflicer of the company in Pakist4 by whatev€r

namc called; ajd

(e) the futl present and formcr names and sumames, full
addrrss€s and such other particulars os may be specified of
somc on€ oa more persons resident in Pskistan authorised to
.c.ccpt on behalf of the company setuice of process and ally
noaica or .other document required to b€ served on the
cornpaDy together with his consert to do so; ard";

(b) in sub-i.ation (2), in clause (a), after the words *e3ch dir€ctof the
wods.'and chiefexecutive" shall he inserted; and

(c) aftei zuEsectioo (3), rhe fotlowing now sub{cction (a) shall be
addd namcly-

"(4) The registra. shall maiEtain a registsr offoreign companies on
paper or iiq rny clectrbnic form under this Aot io suci fomr
and manner as may be specified.".

9E. hseriioa of lectior 4434, Act XIX of 2017.---{n the said Act,
affer seation 443, the following new section 443A shall be inserted, namely:-
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"4434. Striking oII the uqlle ofe forcigr colnpady by thc rrgistnr.-
The registrar may, after providing atr opportunity of being he{d,
strike off lhe registe. the name of a fotrign company, which has
established a place of business in Pakistan and publish a notica
tfieteof in the official G aatte, if-
(i) rhe permission issucd by rolovant authority fu caflcllled; or

(ii) a coopany claseq to operate cons€quent upon revocalion ofa
licence graited by the Commission or any othcr lice.rcing
authority; or

(iii) the company-

(a) has acted against the iotercst, sovereignty and integrrty
of Pakista.o, the security of thc State and friendly
rElations wih forcign slrtes; or

(b) is codceived or broughl foflh for. or is or has bcen
carrying on, unlarvful or fi'audulent activitiesi or

(c) is carrying on business p.ol bited by any law for the
tine being in force. in Pakistan; or resti'icted by any lat,
rules or regulations for the timc being in forc€ in
Pakistan ur ess the tequircd liccnc€, permission or
approval as lhe case raay be, has bc€n obtained from the
rcspective competr:nt aothority; or

(d) is nrn and managid by pers-ons who fail to mairtair
proper and true accounts, or cammit frau4 mis-feasance
or mal-feasancr in relstion to the compary; or

(e) is managed by persons who refirse.to act according to the

. rcquirements ofthe charter, slafutc or memorandus ald
articles oftie compaty, or otlrer instrumeot conrtitxirg
o. definisg the constitution of the company or the
provisions ofthis Act or failed to carry out the dhectioos
or decisioris of the Commission or the registr r given in
the cxercise of powe$ couferred by this Act.".

99. ADend6eEt of !€.tioE 45lr Acr XD( of 2017-In th. said Act, in
setion 45 t,-

(a) in tho marginal headiog, affer tie expression "c.mpanics,',, the
expression 'irotified entities" shall be inserted;
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(b) in sut)-section (l), afier the word "company', occurring twic€, tll€
words "o. notified ertity" shall bc inserted;

(c) qfter srlb-sectiim (3), thc follo*ing new suLsection (3A) shall be

insertcd, namely:-

For the purpose of regulating and monitoring tlte activities of
the Shariah compliad company, Shariah complisnt securities
and notiffed entities the Commission riray issue such Shariah.
govemance framework a9 may be specified.".

"(3A)

I00. AmeldDetrt ofsection 452, Act XIX of20l7.-ln the said Act, in
section 452;-

(a) in sub-section (l),-

(i) after the u/o!d "shareholding', occuring for the first tim€,lhe
words :'often percent or mo(e" shall be insefied; ard

(ii) for the wonds 'or ally olher int€rcst" the words ", or any other
interest or any chaoge thercof' shall be substituted;

(b) in suLsection (3), for the words "or any other interDst''lhe wotds
", or qry otber interest or 8ny chango thereof' shall be substituted;
and

(c) in sub-sectibn (5I for the exge-ssioos "fioc of lcvol l" the
exprrssion "penalty of level 2" shall be substituted.

l0l.  Eendmertt of dectior 454, Act XD( of 2017-In the said Act, ia
scc.tiofl 454, io suLseclion (l), for the figure ',159",the figure ".158" shal b€
substitubd.

102. OEilsion of scctiotr 456, Act XD( of 2017.-ln the said Act,
seotion 456 shall be omitted.

103, AmeBdmeEt ofsec.tion 457, Aca XD( of 2017,-ln the said Act, in
s€ction 457, in sub-s€ction (1), under the Explanation, in clause (a), tie words
'conc€med MinistEr-in-Charge oftbe" shall b€ omitted.

104. InsertloD of sec{ioo 458A, Act XD( of 20!7.-ln the said Acg
after sectioo 458. the followilg reln scction shall be inscrted, namely:-

'458A. Mcrsures for. groater erse of doing bqsinels.--l.lotwithstanding
so}thing contaiaed in tfiis Act or in any other l&w for thc time being
in lbrcq tie Cornmission may implement measures for providing
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g!€ater ease of doing business improviog regulatory quality and
efficiercy ard fucilirating ifircvation atrd the us6 of tc.hnolos/ is
corduding busine,rs by the corporate soctot, including but not
lillited to-

(a) formalizing existing p.actic€s through rcgulations and
implemeoting o rer measure$ for attaining intemational
stafldands of regulatory quality and efficiency for Srcater €ase

ofdoing business;

(b) speciSing modes and lnoccdures for enabling greater easc of
estry iBto rtrd exit fiom thc oarka to srartup companies;

(c) coNtitutilg spooial task groups tronr the corporate sector for
encouraging Oe use of fmancial technologl in the conduct of
businoss;

(d) creatlng e[vironments for testing and cxamining the impact of
innovalioo, new proccsscs o. t€chnologies outsido the exisring
rcgulory fancrvo* including but Dot limit€d to c(oxdfindi4g;
Digital assets, open applic*ion programming interfsce
(APIS), fiaart contracts, cloud bascd solutions a allowing
the eshblish{ent and use of rEgulalory sandboxes;

(e) encouraging the use of te.hnolos/ for providing and m€etiEi
rqgulatory reporting rcquirements, rigk ass€ssmcnt, customer
due diligence, the issuaace of guspiciou transactiotr reporls,
keeping records and such otier rcquir€ments as may be
specified to meet aoti-money laundering aod counter-
tororism filatrcing srsrdards;

(0 imgoving rcgulatory crcrpliarce and specilhg prcportirule
data-driven standands for tbe corptralc s€.tor to take measrrres
for crter-secudty, data sovereigoty and algorithm
supervision;

(g) specifying exemptions and incentivcs under the prevailing
laws with the object of fosterhg innovation, promoting
startups and entrepren€urship ecorystem in lioe with
internationel best F,ractic€s;

(t) improving regulatory monitoriog reporting and compliance
rcquirements; and
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(i) presoribing suah othcr fmmeworks as may bc notified by the
Cominission for stimulatirg innolation 6nd financial
inclusion in the c-onduct of businds by rhe corporate sactot
thrcugh the lse offinancial technolory, regulatory technotogy
and supewisory techfl olosa

Povided that the Commission tr|ay take such odle. measures prior to the
issuanc. of regulalions as.it ruay deem fit through guidelines, policy papers,

framewo*s or any other modes or mechadsms.'.

105- Oruis.ion of 3cclior! 459, ,160 eld 461, Act XIX of20u.-ln the
said Act, aecrions 459, 460 ard 461 shall be oftitted.

106. ArerdmelE of !ectior,162, Act XD( of 20I7.-In the said Act
ir s€crion 462, in sub.section (5), for the full sop at Ore end ! colon shall be
substitted ard dErcafter thc following proviso slnll be odded, naluely:-

"Provided that this sous€c[ion shall not apply ro lhe inforrn.tion or
d@umgnt submited by a compary to the registrar in terms of su&section (2) of
sectioir 452.".

107, Ametrdlrentr of section 468, Act XIX of 2017.-tn the said Aor,
in section 468 -

(a) in sub-section (3), in the proviso, after tfie word "compaoy-,
occuring for the first time, the words 'not being a listed comparDP
shall be insercd; ad

@) after sub.section (3), smended os afor€said, the followiag new sub-
section (4) sh.ll be added, nsmely:-

*(4) Nothing io tbis section shall apply for the delay in filing oi-
(a) a documeot for which the punishmenr of iflprisonment

is providcd under this Acd; or

(b) an application requir€d to be filed withio a specific time
fiamo p.ovided under this Act gr the rules or rcgulations ,

framed thereundcr.".

108. AmendBeut! of secaiotr 472, Act XIX of 2017.-In the said Act,
ia section 472, in the provisq rlre words .further,, and .in thg tgrms of first
proviso" shall bc omitted.
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109. AeendDerts of soctio! 47,1, Act XIx of 2017.-Jn the said Act,
in section 474, in sub-section (l),-

(a) for the words 'lhity days" the words "such time" shall te
suhituted; and

(b) after the words "to do so- the words "as may be specified in the
notice" shall be inscrted.

I l0- Amerdm€nts of sectior 479, Act l(D( of 2017.-In the said Act,
in section 479,-

(a) in sub-section (2), in the Tablc, ir the heading ofthe third column,
after the words "default continues" the words " in additiot to the
p€oalty provided in the second dolurnn" shall be inserted; and

(b) in sub.sectiorl (4), for the expression 'sub-section (2)" the
expressioo 'suLsectiotr (3)- shall be substituted.

I I l. hsertion of sectiou 479A, Act XIX of 20l7.Jn the said Act,
after section.479 amended as aforesaid, the following new seclion shall be
insened, namely:-

-479A. Rcview and rcvision.{l) Any order, othe. than an order under
section 479, passed under this Act by ffe rpgist ar or an offic€r
exercising powers of the CommissiorL not being an order of the
Coult, shall be subjecd to ,revision by the Commission upon
appUcstion being made by any aggricved person or tbe registrar
within sixty days from thc date of such order and the order of the
Commission in revision shall be final.

(2) I'he Commission or the r€gistrar may, upon an applicatiotr b€ing
made to it within sixty days from lhe date of any order passed by it
otherwise than in rcvision under sub.section (l), or if its own
motion, rEview such order; and such order in revicw shall be final.

(3) Any order passed or made by the Federal Gor€rnnent under this
Act shal be subjeol to review by the Federa.l Governrflent of its
own motioq or on an application made to it within sixty days from
tic date ofthe order.".

I12. Amerdmerts of s€ctiotr 496, Act rm( of 20l7.ln the said Act,
in section 496,-
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(a) in the marginal heading, for the cxpr€ssion 'Penalty of false

statemen!- the words 'lPuoishment foC' shall be substituted; and

(b) ir suLsectior (l), for claus€ (a), tho follorving shall be subsituted,
namely:-

"(a) submits any document in any form, $hich is fals€ or inconect
ilt aRy matcrial particular, knowing it to be material, in any
retum, repoG certificate, financial staternents, boo&s of
accounq applicatioq information or explanalion required by
or for $e pwposes of any of thc provisions of tlris Act or
pursuant to an order or direction given under this Acq with an

intention to defraud, or cheat the Commission or to obtain
incorporation cr to avoid any penal action for an offencc
under this Act or administercd legislation;".

lll. hserlion of section 496A, Act XLX of 2017.-In the said Act
after section 496, ameaded as aforesaid, the following new section shall be

inserEd, nanrely:-

(4964. Penslty for falEe strtemeut-Whoever in any return, r€port,
oeftificate, financia! stater.ents, prospectuq offer of sharps, books
of acrounts, apptication, informatiou or explanation required by or
for the purposes of any of the provisions of this Act or pursuatrt to
an order or direction giveil under this Act makes a striement which
is false or incorrect in any material particuia.r, or omiti any material

I fact knowing i: to be material, sha.ll be liable to a penalty of level 2
on the standard scale.".

i 14. Amendmen& of s€ctiotr 497, Act XIX of 2017.-1fl lhe said Act,
in section 497, in sub.sectiol (l), the expression "oi officer, Commission or
registrar or the corcerned Minister-in-Chargs of the Federal Government',
\ heiever oc4urrin& shall be omitted.

I I 5 , Ameadmert of lection 499, Act )m( of 2017,-ln the said Act, rn
section 499, in sub-section (l), the words "concemed Minister-in-Charge of thc"
shsll b€ omitted,

I 16, Amendmedt of sectiotr 504, Act XIX of 2017.-ln the said Act, io
secticn 504, the \rords 'toncerned Minister-in4harge ofthe" shall be omitted.

l1'7. Amendmcnt of sectiotr 5{!7 , Act ru( of 2017.-In the said Acq m l

s€ction 50?, ''concern€d Minister-in{hargc ofrhe" shall be ooined.
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l18. A-Eerdmeut of .ecdotr 504, Acr XDt ol20I7.-Ia &c said Act, i,
' scctioE 508, ia orb-ccctio (1), in tbc proviro, thc !ord! ',ty thc €oDc.n i
Mioiflr-inatllgc of6e Fcd.r.l covlrro.ae shsll be ^6ifi.d-

I19. A.Ectrdrlctrt of r!.tioE 5I5, A<4 XD( of ![17.:-Jo lhc sqid A.t in
scction 515, thc words "conccmcd Minister-in-Ctatgc oftf,.. !h" be di';f.d.

STATEMENT OF OBJECTS AND REASONS

COMPAI{IEs (AMENDMENT) BILL 2O2O I VOF 2Oz,)

The Companies (Amendment) Bill 2020 (V ol m20l suggested various amendments to

Companies Act 2017 (XlX of 2of).The Companies Act 2OU was promulgated on May 31't

2017. The Securltles ahd Exchange commission of Pakistan in consultation w,th all major

stakeholdeiT and in llne with lntemational best prectices proposed various amendments in the

Companies Act, 2017 which mainly relatei to proteatlon of minortty investors, Ease of Doing

Business ln Pakistan, introducjng an enablinS re8ulatory framework to facilitate "startups" fo.

the promotion of businesses relating to innovation and technology and to improve overall

buslnesi cllmate in the country and to remove otlEr anomalies/ambiguities in t}|e Companies

Act,2017.

(SHAUKAT FAYAZ AIIMED TARIN)

Minister for Finance and Revenue
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I AS REPORTED BY TIIE STAI\DINC COMMITTEE ]

A

BILL

rtothet to ahend the Coupanies Act, 2017

WHEREAS it is expedient to amend the Companies Act,2017 Q(D( of

201?). for the purposes hereinafler appeariog;

It is horeby enacted as follow:-

l. Short title rnd coEeetrcemeot.-<l) This Act shall be called the

Companies (Amendmeno Act, 2021.

(2) It shall come into force at once.

2. Ameudoent of section 2, Act XIX of2017.- ln the Companies Act,

2017 (XIX of20l7), hereinafter called as the said Act, in suLsection (l),-

(a) in clause (49), io sub-clause (a), after the words "shares" the expression ",

save as otherwise provided under this Acf' shalt be ins€rted; and

(b) after clause (67), the following rlew clause shalt be inserted, namely:-

"(67A) "startup company" means a company that-
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(a) is in €xisterce for rot morc lhar ten years fiom tl]e date ofits

incorporation or such other period or periods as may be

specified; and

(b) has a turnover for any of the financial years since

incorporation that is not grcate! than five hundred million

nrpees or such other amount or amounts as may be specified;

alld

lc) is working towards the innovation, development or

improvement of products or processes or seruiccs or is a

scalable business model with a high potential of employnetrt

geoeration or wealth creation or for such other purposes as

may be specifiedl or

(d) such other companies or classes of companies as may be

notified by the Commission:

Provided that a company formed by the splitting up or

re-construction of ao existing company shall not be considered

as a startup company;".

3. AmendDcnts ofsectiotr 6.Art XIX of 2017.- In the said Act, m

rectioo 6, iD sub-Jectjon (2), in clause (e_), after the $ord "documents" the words "or ao)'

category or clirsses ofdocumeDts" shall be inscrted.

4. Ardenrlmcnt {rf scction 17, Act XIX of 2017 -- ln thc said AoL
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(a) lbr sub-section (2), the following shalt be substituted, narnely:-

'(2) All moneys payable by a subscriber in pursuance of his

undcrta.king in the memorandum of association against the shares

subscribed shall be a debt due froo him aod be payable in such time,

manner and condition as may be notified by the Commission."; and

(b) sub-section (3) shall be omitted;

G) in sub-section (4), after the word "sectioo" the words "direction

given by fie registrai' shall be inserted.

5. Amendmcot ofsectior l8,ActXIX ofz0l7.- In the said Act, in

section 18, in clause (b), for the expression "company, having perp€tual succession and a

common seal" dle words "company and having perpetual succession" shall be

substituted.

6. Omission of sectiotr 23, Act XIX of2017.- In the said Aol

section 23 shall be omitted.

7. AmeDdment of section 31, Act XIX of20l7.- In thc said Act, in

section 31, in ciause (c), for the expression "and father's name or, in the case of a married

woman or widow, her husband's or deceased husband's name in full, his nationality al]d

his" the expression ", nationality," shall be substituted.

8. Amendment of sectiotr 37, Act xIX ot20l1.- In the said Act in

scctiol 37, in clause (c), for the expressions "and fatier's ffLme or, in the case of a
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maried woman or widow, her husband's or deceased husband's name in firll, his

nationality and his" lhe exprcssion ", nationality," shall be substituted.

9, Amendmert of section 62, Ad XfX ol20l7.- In the said Act, in

section 62, in sub-section (l), for the expression "common seal ofthe company or under

offcial seal, which must be facsimile of the company's cotnmon seal," the expression "

signaturc ofauthorized officer oftle company as may be specified" shall be substituted.

10, AmerdDent of section 83,ActXIX of2017.- In the said Act, in

section 83,.

(a) in sutFsecrion (1),-

(i) for the words "fi[the! share capital" the words "ft[ther shares"

shall be substituted;

(ii) in clause (a),-

(I) after the words "shares held by" the words'lsuch members

through" shall be inserted; and

0D in sub-clause (iv), for the colotr al the end a semi colon

shall be substituted and thereafter the proviso shall be

omitted;

(iii) for clause (b), the following shall be substituted, namely:-

"(b) in case of public company and subject to approval

of the Commission, to any person on the basis of a
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special resolution either fol cash or for

consideration other thaD cash:

Provided that the value of any non-cash

asset, net worth of nndertaking, sewice, beuefrt or

intellectual property shall be daermincd by a

valuer";

(i") after clause (b), substituted as aforesaid, the fotlowing new clause

shall be added, namelyi

"(c) in case of a private company and subject to its articles and

special resolution, to any pelsolt, either for cash or for

consideratiofl other than cash on such conditions and

requirements as may be notified.":

O) in sub-section (2),-

(i) afler the expression "sub-section (1)" the words "shall be" shall be

inserted: and

(ii) for the words "shall be" the word "and" shall be substituted;

(c) for zub-section (3), the following shall be substituted, oanely:-

"(3) The letter of offer, refcned to in sub-section (2), shall be

accompanied by a circular duly siped by a[ directors or an officer ofthe

company authorised by them in this behalf on such form as may be

specified contaidng matedal infomation about the affain of the

company, latest statement of the accounts and the necessity for issue of

firrther capital:
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Prcvided that a copy of such circular shall also be filed with the

regislrar simultaneously at t}le time it is dispatched to the sharcholders." ;

alld

(.d) i! sub.scction (4),-

(i) for thc u'ords "loan has", the expressions "ary loan or lioarlccs

have" shall be substituled;

(ii) after the words "loan or", the expressions "finances or" shall be

inserted; and

(iii) for the words "does", the expression "or finances" shall be

substituted; ad

(a) in sub-section (5), after the words " rate of interest" the words "or profit"

shall be inserted

11. Itrsertion of new section 83A, Act XD( ot 2017. - In the said Act,

fter section 83, amended as aforesaid, the following new section shall be insencd,

namely:-

"E3A.Employeos' stock options.- Notwithstanding anything

contained in section 83 or any other provision ofthis Act, a company may, undet

the authority of special resolution, issue shares in accordance with its articles

under employees' stock option in accordance with such procedure and subject to

such conditions as may be specified.".

12. Amendment ofsectiotr 86, Act XIX of20u.- In the said Act. in

section 86, sub-section (l) shall be omitted.
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13. Amendment ofsectiotr E8, Act XIX of2017.- In the said Act, 1n

section 88,-

(a) in sub-section (1), the word "listed" shall be omitted;

O) in sub-section (2), for the f,rll stop at the end a colon shall be

substituted atrd ttrercaner the following provisos shall be added, namely:-

(c)

"Provided that sharos purchased by an unlisted public

company or a private company shall be cancelled and not be held

as keasury shaGs:

Provided fi[lher t]at canc€llation of shares uader this

section shall not be deemed to be a reductiotr of share capital

within the meaning ofsectior 89 ard such shares shall be carc€lled

in such form and manner as may be specified."; and

ir sub-section (9), the words "either through a tender offer

or" shall be omitted.

14. AE€ndment of soction 137, Act )OX of 2017.- In the said Act, in

section 137, in sub-section (3), in clause (b), the words "be under its sea.l or" shall be

omitted.

15. Amerdment ofsection 140, Act XfX of2017.- In the said Act, in

seation 140, in sub-section (2), for the word "ten", occuning firsl the word "five" shall

b€ substitutcd.

16. Ametrdmeht of sectiotr l?9, Act )(IX of 2017.- ln the said Act, in

section 179,-
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(a) in sub-section (l), for the words "signed by all" the words "approved by

majority of' shall be substituted; and

in sub-section (4), for the word "signified" the word "approved" shall be

substitutcd. i

AmGDdEcDt ofscctiotr 20l,AclXD( of20l7.- ln the said Act, in

(b)

11.

section 201, in sub-section (l), in clause (a), the words " and may amx common seal of

the company" shall be omitted.

18. Amendment ofsection 203, Act XIX of2017. - In the said Act, rn

section 203,-

(a) in sub-section (l), the words 'that has a common seal" shall be omitted;

(b) in sub-section (2), for the words "must be facsimile of the company's

cornmon seal, with the addition on its face of' " the words "must add on

the face of it" shall be substitutedi

(c) sub-section (3) shall b€ omitted;

(d) in sub-section (4), the exFession', by qriting rmder its common seal,"

shall be omiued; and

(e) in sub-section (7), the expression 'as if it had been sealed with the

common seal ofthe compa[y" shall be omitted.

19. Ame[dEent of $ectionzz7, A.tXfX 0.12017.- In the said Act, in

r;ection 227,-
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(a) in sub-section (2),-

(r) in clause ft), after the word "adequacy" the word "of' shall be

insert€d; and

(ii) in clause (l), the word "and" at the erd shall b€ omid€d and

thereafter, the following new clause shall be inserted, namely:-

"(la) disclosue with r€spect to remunemtion package of

each of the dircctors and chief executive includirg but not Iimited

to salary, benefits, bonuses, stock options, pnsion and other

incentiv€s; and"; and

O) in sub-section (3),-

(c)

O in clause (c), the word "and" at the end shall be omitted;

(ii) in clause (d), for the fJl stop, the exprossion "; and" shall be

substituted and thercater the following new clause (e) shall be

inserted, namelyi

"(e) the legitiErate rcasons for not declaring dividend under

section 240 despite eaming profits and futule prospccts of

dividend, ifany."; and

for sub-section (6), the following shall be substituM, aa.Eely:-

"(6) Whoever conhav€nes any ofthe provisions ofthis section dull-
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(a) in respect ofa listed comp?uly, be punishable with a penalty

oflevel 2 on the standard scale; and

(b) in respect of any other company, be punishable with a

penalty oflevel 1 on the staDdard scale.".

20- Omission of section 234, Act XIX of2017.- In the said Act,

section 234 shall be omitted.

21. .{mendDeDt of sectioD 287, Act XIX of2017,- In the said Act, in

seclion 287, for clause (a), the following shall be substitute4 namely:-

"(a) the termination. setting aside or modification of any agrcement or awzud

compensation, however arrived including but not limiled to betwe€n the

company or any other company or any direclor, hcluding the chief

cxecutive or any other o{ficer, wherein the Court concludes that such

agrcement suffers from conflict of interest on the part of aDy dircctor or

the Board or a,ry such agreement or contract is prejudicial to the interest

of members upon such terms and conditions as may, in the opinion of the

Court, be just and equitable in all the circumstances;".

22, ,{mendlnent of section 337, Act XtX of20l7.- In the said Act, in

sectiotr 337, in sub-rectioo (l), in clause (b), the expression ", and for tllat pupose, to

use, when neccssary, the company's seal;" shall be omitted.

23, ADendment ofse{tion 435, Act XIX of2017.- In the said Act, in

5,-sec:ion
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(a) in sub-section (l), for clause (d) and (e), {lle following shalt be substituted,

namely:-

'(d) a retum showing the ful presed and former names ard

surrBmes, presenl and fome! mtiolality, frll address in

Pakistan and such other particulars, as may be specified, of

the principal omc€r of the company in Pakistan by

whatever name called; and

(e) the full present and former names and sumames, firll

addresses and such other particulars as may be specified of

some one or more persons rcsideDt ia Pakistan authorised

to ac{ept on behalf of the company service of ploc€ss and

any notice or other document required to be served on the

compa[y together with his consent io do so; and";

(b) in sub-sectioo (2), in clause (a), afler the words "each director'' the words

"and chiefexecutive" shall be inserted; and

(c) affer sub-section (3), the following new sub-section (4) shall be added,

narnely-

'14) The registrar shall maintain a register of foreign coopaaies

on paper or in any electronic folm under this Act in such form and marrner

as may be specified.".

24. Insertiotr ofscction 458A, Act XIX of20l7.- ln the said Act, after

sectioE 458, the following new section shall be inserted, namely:-

(458A. Measur6 for greater e{se of doirg busir6s.-Notwithstanding

arything contained in this Act or in any other law for the time being in forc.e, the

Cornmission may implement measur€s for providing greater ease of doing
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business, improving rcgulalory quality and efficiency and facilitating irEovadon

and the use of technology in conducting business by the corporate sector,

iDcluding bur Dot limited to-

(a) formalizing existing practices through regulations ard implementing

other measures for attaining intemational standads of rcgulatory

quality arrd efficiency for greater ease of doing business;

(b) specifuing modes and procedures for enabling greater ease of entry

into atrd exit from the market to startup companies;

(c) constituting sp€cial task groups ftom the corporate sector for

eocouiagiDg the use offinaDcial technology in the conduct ofbusiness;

(d) creating environments for testing and examining the impact of

inoovation, new processes or technologies outside the existing

regulatory framework including hut not limited to crowdfunding,

digital assets, open application progamming interface (APIS), smart

contracts, cloud based solutions and allowing the establishment and

use of regxlatory sandboxes;

(e) encorn"aging the use of technology for providing and meaing

regulatory reporting requirements, risk assessmeot, customer due

diligence, the issuance of suspicious tralsactio[ rcpons, Leepitrg

records and such other requirements as may be specified to meet anti-

money laundeing and counter-terodsm financing statrdards;

(1) improving regulatory compliance and speci$,ing proportionate data-

&iven standards for the corporate sector to take measures for cyber-

security, data sovereignty and algorithm zupervision;
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(g) specilying exemptions and incentives under the prcvailing laws with

the object of fostering irDovation, promoting starfups and

entreprcncurship ecosystem in line with internationa.l best pnctices;

(h) improving regulatory monitoring, reporting and compliance

requireEeds; aod

(i) plescribilg such other ftameworks as may be notified by the

Commission for stimulating innovation and financial inclusion in the

conduct of business by the corporate sccto! through the use of

financial technology, regu.latory t€cbnology aad supervisory

technology:

Provided thal the Commission may take such other measures prior to the issuance

of regulatioos as it may deem fit thrcwh guidelircs, policy papers, Fameworks or any

other modes or mechanisms.".
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STATEME NT OF oBJECTS AND REASONS

coMpANtES(AMENDMENI, 8rU.2020{VOt2m0)

The Companies (Amandment) .Bill 2O2O (V of 20201 ru8Bested varlous a;endmentJ to

Companles Act 2017 {XlX of 2tff7l.The Companles Act 2017 was promul8ated on May 31n

:2017. Ihe Securltles and Exchange Commlislon of Paklstan ln ioniultiuon wlth all maior

nakeholdeiT and ln tlne with lnternational bert pracdce! proposed !"arious am€ndmEnts in the

Crmpanies Act, 2017 which malnly relatet to protectlon of mlnority lnvestors, Ease of tlolng

Susiness ln Paklstan, introducing an enabling.reSulatory Iramework to facilltate 'Startups" for

the promotlon of buslnesses .relating to innov?doo and tedrnology and to lmprove overall

busiiE;s climate ln the country and to remove other anomalieg/amblguities in the Companles

'.^ct,2017.

(SHAUKAT TAYAZ AI IED TARIN)

Mioister for Financ€ and Revenuo
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