CORPORATE LAWS
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Final Examinations – Summer 2008
	
	
	
	



	Ans. 1
	Under the Companies Ordinance, 1984 the tenure of the BOD is 3 years. 
	

	
	Before expiry of the term a person can only be admitted to fill in the casual vacancy.
	

	
	
	

	
	However, according to the Companies’ Ordinance, 1984 if a person acquires 12.5% or more voting shares in a listed company in his own name, he may apply to the Commission to direct the company to hold fresh election of directors in the forthcoming annual general meeting of the company.
	

	
	
	

	
	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 as above and the company shall comply with such direction.
	

	
	
	

	
	However, in case the election is held as above, Mr. Sohail shall be restricted from selling or disposing of the shares for at least one year from the date of election of Directors of the company.
	

	
	
	

	
	
	

	Ans. 2
	(a)
	The appointment of auditor is made at every annual general meeting of the company to hold office from the conclusion of that meeting until the conclusion of the next AGM. Since the AGM was adjourned without discussing the re-appointment of Arif & Co., they will continue to hold office till the conclusion of the adjourned AGM.
	

	
	
	
	

	
	(b)
	Rose Ltd. Should have to comply with the following provisons:
	

	
	
	
	

	
	
	1. Alter the Memorandum of Associations and Articles of Association in order to:
	

	
	
	· Increase the authorized capital  and
	

	
	
	· provide for (if not already provided for) issuance of different kinds of shares permitted under the Companies Share Capital (Variation in Rights and Privileges) Rules, 2000.
	

	
	
	
	

	
	
	The main steps which the company needs to take for issuance of shares, are as follows:
	

	
	
	1. A special Resolution will have to be passed by the shareholders at the General Meeting of the Company.
	

	
	
	2. On the basis of the special Resolution, an application will have to be made to the Federal Government, to allow the company to raise its capital further, without issuance of right shares. 
	

	
	
	
	

	
	
	
	

	Ans. 3
	(a)
	Following necessary formalities need to be carried out by the foreign company.
	

	
	
	Notice of closure of business
	

	
	
	Give a notice of closing the business and ceasing to have any place of business in Pakistan  to the Registrar at least thirty days before closing of the business along with the prescribed fee.
	

	
	
	
	

	
	
	Publication of Notice in Newspaper
	

	
	
	Publish a notice  of such intention at least in two daily newspapers circulating in the Province in which such place of business is situated at least thirty days before the closing of the business. 
	

	
	
	
	

	
	(b)
	The branch of the foreign company is required to: 
	

	
	
	
	

	
	
	· give notice to the Registrar concerned within 30 days;
	

	
	
	· simultaneously publish a notice at least in two daily newspapers circulating in the province(s) in which its place(s) of business is situated;
	

	
	
	· furnish to the Registrar concerned all returns and account relating to the liquidation in respect of its business in Pakistan, within 30 days of the conclusion of the liquidation proceedings; and 
	

	
	
	· Publish a statement on every invoice, order, letter paper, bill head, notice or other publications in Pakistan that the company is being wound up in the country of its incorporation.
	

	Ans.4
	(a)
	The Board of Directors of Snow White Limited will have to comply with the following conditions:

(i) The company may only make a right issue if at least one year has passed since the last issue of capital  to the public.

(ii) While announcing right issue, the company shall clearly state:

· The purpose of the right issue.

· Benefits to the company.

· Use of funds.

· Financial projections for the next three years.

(iii) The financial projections shall be signed by all the directors who were present in the meeting in which the right issue was approved.

(iv) The decision to issue right shares will have to be communicated to the        Commission and the stock exchanges(s) on the day of decision.

(v) The book closure will have to be made within forty-five days of the announcement of the right issue. 
	

	
	
	
	

	
	(b)
	(i) If market share price during the past one year (preceding six months as per Rule 5) has remained below par value, the right issue will have to be fully and firmly underwritten.

(ii) The company may charge premium on right shares up to the free reserves per shares as certified by the company’s auditors. The auditors’ certificate has to be furnished to the Commission and the stock exchange(s) along with an intimation of the proposed right issue.
	

	
	
	
	

	
	
	In case a company proposes to charge premium on right shares above the free reserves per share, it shall be required to fulfill to following requirements as well:

(a) at least 40% of all the share holders undertake to subscribe their portion of right issue; and

(b) the remaining amount shall be underwritten by at least two financial institutions not being the associated company and the underwriters shall give full justification of the amount of premium in their independent due diligence report.
	

	
	
	
	

	
	
	
	

	Ans.5
	(a)
	An advocate or a registered firm cannot be appointed as legal adviser of a company, if upon appointment, the number of companies of which such advocate or firm is a legal adviser exceeds:

(i) Three, in case of an advocate.

(ii) The product of three and total number of partners of the firm, in case of a firm.
	

	
	
	
	

	
	(b)
	Following particulars are required to be specified in the register of legal advisers.
	

	
	
	(i) Name of the legal adviser or name of the firm

(ii) Number of partners, in case of a firm.

(iii) Remuneration

(iv) Address

(v) Date of appointment

(vi) Date of termination of appointment
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	Ans.6
	“Foreign Controlled Company” is any company, not being a banking company, which is controlled, whether directly or indirectly, by person’s resident outside Pakistan.  

A company/firm / branch or office of a company or firm, is deemed to be controlled directly or indirectly by persons resident outside Pakistan, if:

(i) it is a branch office of a company incorporated outside Pakistan , or

(ii) in the case of partnership, if:

(a) 50% or more of the capital of the partnership is owned by foreign nationals, or

(b) The majority of the partners are foreign nationals, and

(iii) in the case of companies incorporated in Pakistan, if:

(a) 50% of the shares or more are subscribed by foreign nationals, or

(b) 50% of the Directors or more are foreign nationals. 

In the case of equal share-holding, a company is deemed to be a Pakistan controlled company, if it’s Chief Executive is a Pakistani National.
	

	
	
	

	
	
	

	Ans.7
	Under the Code of Corporate Governance, The Board of Direcots of Iqra Industries Limited should formulate the following significant policies:

(i) Risk management.

(ii) Human Resource Management including preparation of the succession plan.

(iii) Procurement of goods and services.

(iv) Marketing.

(v) Determination of terms of credit and discounts to customers.

(vi) Write-off of bad/doubtful debts, advances and receivables.

(vii) Acquisition / disposal of fixed assets.

(viii) Investments.

(ix) Borrowing of money and the amount in excess of which borrowings shall be sanctioned / ratified by a general meetings of shareholders.

(x) Donations and charities.

(xi) Determination and delegation of financial powers.

(xii) Transactions or contracts with associated companies and related parties.

(xiii) Health, safety and environment.
	

	
	
	

	
	
	

	Ans.8
	Mr. Overtaker can make an upward revision in his offer  price at any time up to seven working days prior to the date on which the offer is to lapse. 

However, when making such upward revision, the following conditions shall apply:

(a) A public announcement shall be made in all the newspapers in which the earlier public announcement was made.

(b) SECP, Karachi Stock Exchange, Lahore Stock Exchange and M/s Undertaker Limited (at its registered office) shall be informed of such upward revision.

(c) Furnish any additional security as may be required, in order to meet his obligations.
	

	
	
	

	
	
	

	Ans.9
	(a)
	Express Limited will have to carry out the following procedures for the purpose of buy back of shares.
	

	
	
	
	

	
	
	(i) The decision of the directors for the purchase shall be communicated to the Commission and the respective stock exchanges on the day of the decision.
(ii) Convene a general meeting for passing the special resolutions by giving notice to all members at least 21 days before the meeting.

(iii) Statement of material facts shall be sent along with the above notice, which shall contain:

· Justification for the purchase.

· Source of funding.

· Effects on the financial position of the company.

· Nature and extent of interest of every director.

(iv) Notice shall be published in at least two newspapers circulating in the provinces in which the stock exchange on which the company is listed exists.

(v) Copies of the resolution shall be filed with the Registrar within 15 days of the passing of the resolution.

(vi) A tender shall be given in the newspaper for purchase of the shares.

(vii) The purchase of the shares shall be recorded in the register maintained for such purchase.

(viii) Register of members and other registers shall be amended accordingly.

(ix) A return with the declaration of solvency shall be filed with the Registrar  and Commission within 30 days of the date of purchase.
	

	
	
	
	

	
	(b)
	Suggested draft of the Clause to be included in the Memorandum is as follows:
	

	
	
	
	

	
	
	“To grant relief donation for and during calamities, undertake charitable activities which in the opinion of the company would assist and benefit mankind and to establish, maintain, run, manage and administer charity programs, providing relief and to help the needy and poor” .
	

	
	
	OR
	

	
	
	“To subscribe, donate money for any national, charitable, benevolent, public, general or useful object including any educational institution, hospital, flood or famine relief fund and other institution or fund established for religious or charitable purpose”.
	

	
	
	
	

	
	
	
	

	Ans.10
	An application for investigation against the directors may only be filed by members having not less than one tenth of the total voting power.
	

	
	
	

	
	The significant steps need to be taken in this regard are as follows:
	

	
	(i) An application shall be filed with the SECP which among other information, shall also include the following:

· Names and addresses of the applicants.

· Precise and specific reasons for requesting the investigation with particulars of alleged irregularities.

· Documentary evidence to support the claim of alleged irregularities.

(ii) The statements made by the applicants should be duly supported by an affidavit.

(iii) The Commission may, before passing any order on the application, require the applicants or any one or more of them to produce such further documentary or other evidence as the Commission may consider necessary
	

	
	
	

	
	
	

	Ans.11
	(a)
	“Participant” means
	

	
	(i) an account-holder who is a member of a stock exhange; and 

(ii) any other account-holder who meets the qualifications of a participant prescribed in the CDC Regulations.
	

	
	
	

	
	
	

	
	
	

	
	(b)
	CDC will have to take the followign steps when a bonus is declared by SICL:

(i)        Such bonus securities entitlement shall be allotted to the Central Depository.

(ii) On the day beofre book closure, CDC shall determine the entitlement of each account holder and sub-account holder.

(iii) CDC shall enter the book-entry securities in the relevant accounts and sub-accounts in accordance with the determined entitlements.

(iv) Fractional entitlements to book entry securities, relating to the bonus securities, shall not be credited by cental depository to the relevant accounts and sub-accounts but shall be consolidated and dealth with in accordance with the regualtion.
	

	
	
	

	
	
	
	

	Ans.12
	(a)
	The various situations given in the question are discussed hereunder:
	

	
	
	(i)
	Since the proxy was lodged after office hours on 22nd March. It would be deemed to have been lodged on 23rd March 2008. Hence, the condition of depositing the proxy 48 hours before the meeting could be met and the vote caste on the basis of such proxy should be considered as valid.
	

	
	
	
	
	

	
	
	(ii)
	As per the Ordinance a member shall not be entitled to appoint more than one proxy to attend any one meeting. If any member appoints more than one proxy for any one meeting and more than one instrument of proxy are deposited with the company, all such instruments of proxy shall be rendered invalid.

Accordingly, votes caste by Mr. C and D as proxies would be invalid.
	

	
	
	
	
	

	
	
	(iii)
	As per the Ordinance, a company which is a member of another company may, by resolution of the directors, authorize any of its officials or any other person to act as its representative at any meeting of that other company.

Therefore Mr. Sameer’s vote is valid.
	

	
	
	
	
	

	
	
	(iv)
	As per the ordinance, at any general meeting, a resolution put to the vote of the meeting shall be decided on show of hands, unless a poll is demanded.

The concerned shareholders should have demanded a poll before or on the declaration of the result of the voting by show of hands and not after the meeting is concluded. Therefore the shareholder’s protest is not valid.
	

	
	
	
	
	

	
	
	(v)
	As per the Ordinance, if within half an hour from the time appointed for the meeting, a quorum is not present, the meeting, may either be dissolved or adjourned. since the quorum was present with in 30 minutes, the meeting is valid.

Conclusion:

In view of the above the resolution would be deemed to have been duly passed even after if the proxies lodged by the members who were represented by Mr. B and C are considered invalid  as 75% valid votes were caste.
	

	
	
	
	
	

	
	(b)
	(i)
	As per the Ordinance, a chief executive of a public company shall not directly or indirectly engage in any business which is of the same nature as and directly competes with,  the business carried on by the company of which he is the chief executive.
	

	
	
	
	
	

	
	
	(ii)
	Moreover, no person shall be appointed as chief executive of a company if he is a member of a stock exchange engaged in the business of brokerage. 

Therefore Mr. Zahid’s contention is correct.
	


(THE END)
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