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CHAPTER I: PRELIMINARY

Section 1: Short Title and Commencement

(1) This Act may be called the Insolvency and Bankruptcy Ordinance, 2025;

(2) The Government shall, by notification in the official Gazette, appoint a date on which this
Act shall come into force.

Section 2: Objectives

The objectives of this Act are to establish a comprehensive and effective insolvency regime:

(1) that provides an appropriate structure for the supervision and administration of
Insolvency Proceedings in Bangladesh;

(2) that enables insolvent or financially vulnerable Debtors including natural persons to
access insolvency proceedings for the purpose of reorganization of their financial
positions, continuing operations, and contributing to the economy;

(3) that rescues Debtor as a going concern in a manner that ensures, to the extent possible, the
Debtor’s business continues in existence;

(4) that achieves a better result for the Debtor’s Creditors as a whole,and secures higher
recovery for them in compare to what they would likely to recover if the Debtor were
wound up;

(5) that provides an efficient liquidation process for non-viable businesses that maximizes the
value of the Debtor’s Assets and enhances Creditors’ recoveries;

(6) that ensures equitable treatment of similarly situated Creditors and upholds Creditors’
rights through fair and transparent processes; and

(7) that facilitates access to global markets through the establishment of a legal framework

for cross-border insolvencies.

Section 3: Definition

Wherever contained herein and unless there is anything repugnant in the subject or context,

the following terms and phrases shall have the meaning ascribed below:
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(1) Accelerated Reorganization Procedure means a fast-tracked Reorganization process

commenced under Section75 of Part IV of Chapter IV of this Ordinance;

(2) Asset means moveable and immoveable property, tangible or intangible in nature,
including any intellectual, digital, financial property and any associated rights, claims,
interests, benefits and/or income or proceeds derived or generated thereupon, irrespective
of whether present or future, and may also include any receivables or dues of similar
nature from any third-party, having current or future financial value, available during the

time of the Insolvency Proceeding;

(3) Applicable Law means any existing law, rule, regulation, order, notification or directive
enforceable as a law in Bangladesh which may have an effect on the matter concerned,

(4) Authorized Representative of Creditor means a person appointed by a creditor, in
accordance with this Act and the Rules, to represent the creditor in the Committee of
Creditors and to exercise rights, including participation and voting, to the extent of the

creditor’s voting share;

(5) Bankrupt means an Individual Debtor who is the subject of a Bankruptcy Procedure
commenced under s.113(1)(a) or a Bankruptcy Order pursuant to the Explanatory Note to
s.113(1)(b)(iv) of Chapter VIlI;

(6) Bankruptcy means the process of declaring an Individual Bankrupt under Chapter VI of
this Act;

(7) Claims List means an official list prepared and maintained by the Insolvency

Professional recording all admitted creditor claims, their nature and their categorization;

(8) Commencement Date means the date on which the Court issues an order commencing

an insolvency proceeding or bankruptcy for natural persons under this Act;
(9) Commercial Activity means the business-related actions undertaken, by an individual,

including trade or business for profit, such as operating a business, engaging in contracts,

or incurring debts in relation to commercial ventures, as provided for under any
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Applicable Law, including the simple giving of a personal guarantee in relation to a

financial obligation of a business;

(10) Commercial Registration Number means the unique identification number assigned
to a Corporate Debtor, at the time of its incorporation or registration, by the Registrar of
Joint Stock Companies and Firms (RJSC) or by any other Competent Authority under any
Applicable Law;

(11) Committee of Creditors means a representative body of creditors of the Debtor to
oversee and participate in key decision making regarding the Debtor’s Insolvency

Proceedings;

(12) Competent Authority means the authority in charge of regulating, controlling and

supervising the activities of the Debtor under any Applicable Law;

(13) Corporate Debtor means any company or partnership registered under the laws of
Bangladesh that owes Debts to one or more Creditors but does not include any entity
falling within s.4(2) of this Chapter;

(14) Court means, for every district, the District Judge’s Court as established under the
Civil Courts Act, 1887,

(15) Creditor means any institution or person, natural or legal, to whom a Debt is owed by
the Debtor;

(16) Debt means a liability or obligation to pay money, whether present or future, certain

or contingent, fixed or liquidated, or capable of being ascertained by any other process;

(17) Debtor means an Individual, who is a natural person, or a Corporate Debtor, who is a
legal person, or any unregistered partnership acting through its partners, that owes a Debt
to one or more creditors, irrespective of whether in relation to its/his commercial

activities or otherwise;
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(18) Discharge in relation to an Individual, means a situation when in pursuance of an
order of discharge made under the provisions of Chapter V or VI, he/she is discharged

from all liabilities in respect of Debts provable against him/her;

(19) Distribution Resolution means a formal plan issued by the Insolvency Professional

outlining the distribution of proceeds to the creditors from the sale of assets of the Debtor;

(20)  Establishment means any place of operations where the Debtor carries out a non-

transitory economic activity with human means and goods or services;
(21) Excluded Asset in relation to an Individual, includes the following:
a) Such tools, books, vehicles and other items of equipment as are necessary to the
Debtor for use personally in his or her employment, business or vocation;
b) Property held by the Debtor on trust for any other person;
c) Such clothing, bedding, furniture, household equipment and provisions as are
necessary for satisfying the basic domestic needs of the Debtor and his or her

family, up to the value prescribed by the Rules; or

d) Money for temporary living expenses up to the amount prescribed by the Rules;

and

e) Any personal ornaments of the Debtor, intended for religious usage, up to the

value prescribed by the Rules;

(22) Foreign Courts means judicial or other competent authorities outside Bangladesh

with jurisdiction over foreign insolvency proceedings;

(23) Financial Dependents of Individuals means persons financially supported by the

Debtor from among immediate family members;
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(24) Foreign Creditors means creditors who are not incorporated with RJSC in
Bangladesh or has no Trade License issued by competent authority in Bangladesh, and

whose principal place of business or residence is outside Bangladesh;

(25) Foreign Main Proceeding means an insolvency proceeding taking place in the state

where the Debtor has the center of its main interests;

(26) Foreign Non-main Proceeding means an insolvency proceeding, other than a
Foreign Main Proceeding, taking place in a state where the Debtor has an Establishment

but is not the center of its main interest;

(27) Foreign Proceeding means a collective judicial or administrative proceeding in a
foreign state, including an interim proceeding, pursuant to a law relating to insolvency in
which proceeding the assets and affairs of the Debtor are subject to control or supervision

by a Foreign Court, for the purpose of reorganization or liquidation;

(28) Foreign Representative means a person or body, including one appointed on an
interim basis, authorized in a Foreign Proceeding to administer the reorganization or the
liquidation of the Debtor’s assets or affairs or to act as a representative of the Foreign

Proceeding;

(29) Going Concern in relation to a Debtor means to continue operating and meeting its

financial obligations in the foreseeable future;

(30) Guarantormeans third parties who have contractually agreed to discharge the Debt

obligations of the Debtor if the debtor fails to do so;

(31) High Value Assets means assets whose value exceeds 25% of the Debtor’s total

Asset, subject to special rules on sale under this Act;

(32) Individual means a natural person who is a Debtor under this Act;

(33) In-Kind Distribution means a payment that is not made in cash;
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(34) Insolvency means a particular state of the Debtor in relation to its Debts as specified
in Section 6 of Chapter | of this Act;

(35) Insolvency Asset means the Debtor’s Assets on the date of the commencement of any
of the Insolvency Proceedings provided for under this Act or during the process of any of

the Insolvency Proceeding;

(36) Insolvency Proceeding means Reorganization Procedure under Chapter IV, or
Liquidation Procedure under Chapter V, or Bankruptcy Procedure under Chapter VI, or

Cross-border Insolvency under Chapter VI of this Act;

(37) Insolvency Professional means an individual appointed by the Court to administer

the Insolvency Proceeding under Chapter Il of this Act;

(38) Insolvency Register is a register created, managed and maintained by the RJSC
under this Act;

(39) Interested Party means the Debtor, its Creditor(s), the Insolvency Professional or

any Third Party whose interests are affected by the Insolvency Proceeding under this Act;

(40)

(41) Large Debtor means a Debtor, including an individual with commercial activity,
whose applicableDebt on the date of commencement of the Insolvency Proceeding
exceeded BDTXXXXXX;

(42) Liquidation means a procedure aiming to account for Creditors’ claims, the sale of
the Insolvency Assets and the distribution of the sale proceeds to the Creditors under the

control of the Insolvency Professional, under Chapter V of this Act;
(43) Moratorium means the suspension of the right to take any procedure or action or file

a claim against the Debtor, its Assets or against the Guarantor of the Debtor’s Debt during

a specific period under the provisions of Chapter 111 of this Act;
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(44)  Order of Priority means the order of types of claims as mentioned in Section 34of
Part | of Chapter 1V of this Act based on which realization and distribution of Assets will

be made;

(45) Plan means a Creditor approved and Court ratified Proposal that governs the

Reorganization of Debtor’s Debts and continuing operations;

(46) Proposal means a draft Plan submitted by the Debtor in consultation with the
Insolvency Professional, outlining the scheme for the Reorganization of Debtor’s Debts

and continuing operations;

(47) Public Policy Exception means a safeguard allowing the Court to refuse recognition
or enforcement of Foreign Proceedings on the grounds of violation of fundamental local

laws;

(48) Ratification means the formal approval by the Court of a proposed Reorganization

Proposal, making it binding on all parties;

(49) Reorganization or Reorganization Procedure means the process where a Debtor
reorganizes its Debts and operations to restore financial viability, allowing it to continue
as a going concern or achieve an orderly settlement with Creditors, following any of the

available procedure prescribed under Chapter IV of this Act;

(50) Register of Joint Stock Companies and Firms(RJSC) means Registrar or any other
officer, by whatever designation, performing the duty of registration of companies and

firms under the Companies Act, 1994;
(51) Related Party means:
Q) A member of Debtor’s Board of Directors, its shareholder, manager, officers,

or in case of partnership firm, the individual partners of the Debtor;

(i)  The relatives of the foregoing Persons and of the Debtor, when the Debtor is a

natural person, up to the third degree;
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(iii)  Whoever has an employment relationship with the Debtor;

(iv) A Person who along with the Debtor is controlled directly or indirectly by
another Person or Persons or entity holding over fifty percent of the capital of each of

them;

(V) The Person directly or indirectly controlling the Debtor and holding over

twenty-five percent of the Debtor’s capital;

(vi)  The Person directly or indirectly controlled by the Debtor holding over

twenty-five percent of its capital;

(52) Rules means rules promulgated by the government under Section 168 of this Act;

(53) Secured Creditor means a creditor who holds in respect of his or her claim a

Security over Debtor’s Asset;

(54) Secured Debt means a Debt backed by a collateral Security Interest over the Debtor’s

Assets;

(55) Security means any debenture, mortgage, charge, lien or other security;

(56) Security Interest means a claim of a Creditor on specific Assets of the Debtor based
on a legally binding agreement in the form of a mortgage, debenture, note, charge (fixed
or floating and crystallised) lien or other security to secure payment of a debt or other

obligation;
(57) Small Debtor means a Debtor, including an individual with commercial activity,
whose applicable Debt on the date of commencement of the Insolvency Proceeding isless

thanBDT XXXXXX;

(58) Third Party means Person not directly part of the debtor-creditor relationship but

who may have claims, obligations, or interests affected by the Insolvency Proceeding;
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(59) Third Party Asset are asset legally owned by a person other than the debtor but in

the possession or control of the debtor;

(60) Unsecured Creditor means a creditor whose claim is not secured by any collateral or

Security Interest against the Debtor’s Assets;

(61) Unsecured Debt means a Debt for which the creditor has no specific Security Interest

over the Debtor’s Assets;

Section 4: Applicability of this Act

(1) This Act and its provisions for attaining the stated objectives shall be applicable, as
appropriate, against any Debtor, being a company or partnership firm registered under the
Companies Act 1994 with Registrar of Joint Stock Companies & Firms (RJSC), or any
unregistered partnership formed under the Partnership Act 1932, or any natural person
and his/her commercial activities operating under any sole trading or proprietorship

model or otherwise and/or any other legal/juristic person.

(2) Notwithstanding the terms of any other provision of this Act, no Insolvency Proceeding in
relation to any Debt may be commenced or continued against any statutory or

autonomous body.

(3) An authorised bank, a financial institution or micro-credit organisation or any insurance
company,may be resolved through a Liquidation proceeding under this Act, provided that

this is provided for under the special legal regime that these institutions operateunder .

Section 5: Types of Insolvency Proceeding

Based on the application made under Section 7 or 8of this Chapter, as the case maybe, in
consideration of all relevant information, including any objection from any Interested Party(s)
and/or any alternative proposal from any Interested Party(s), the Court may order either of the

following Insolvency Proceeding:

1) Reorganization Procedure of any Debtor as per:
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(a) Part Il of Chapter 1V, in case of Large Debtor, whose applicable Debt exceeds
BDT _;

(b) Part 111 of Chapter IV, in case of Small Debtor, whose applicable Debt is below
BDT _;

(c) Part IV of Chapter IV, in case the Debtor and the Creditors have a pre-approved
proposal for an Accelerated Reorganization Procedure.

2 Liquidation Procedure of any Debtor, who is an incorporated company or a
partnership firm or any other legal person registered with the RIJSC, per Chapter V of
this Act, except for those legal entities/persons expressly excluded from the purview
of this Act under Section 3 (13); or

3) Bankruptcy Procedure of any Debtor, who is a natural person, per Chapter VI.

Section 6: Initiation of Insolvency Proceeding

Subject to the nature of application made under Section 7 or 8 of this Act, as the case maybe,
the Court may make an order for the appropriate Insolvency Proceeding under Section 11, in
compliance with this Act, in relation a Debtor and/or its/his commercial activities, if satisfied
that:

@ The Debtor is unable to pay its Debts on demand when they become payable;

or
(b) The Debtor is likely to become unable to pay its Debts.
Explanation: A Debtor is deemed to be ‘likely to become unable to pay its Debts’ if

there is real prospect that the Debtor mayfail to pay at least 50% of its payable Debts

as they become due in course of next 90 days.
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Any evidence may be used to establish the likelihood of inability to pay Debts.Section 7:
Application by Debtor

(1) A Debtor may file an application before the Court to initiate the Insolvency Proceeding

under the following circumstances:

(a) When the Debtor is unable to pay its Debts as they become due and payable; or

(b) When the Debtor is likely to become unable to pay debts.

(2) An application, verified by an affidavit, for the commencement of an Insolvency
Proceeding shall specify the type of Insolvency Proceeding requested and shall be
accompanied by the following documents and information:

(@) A statement of the Debtor’s financial position, including but not limited to, details of
its assets, liabilities, debts, receivables, payables and tax return, together with, in
applicable cases, a summary of its books of account and last audited financial
statement, if available and applicable;

(b) In case of a legal person or unregistered partnership firm, a copy of the duly passed
resolution of the board of directors or the partners of the Debtor, authorizing the

initiation of the Insolvency Proceeding;

(c) A statement disclosing any prior arrangement or understanding between Debtor and
creditors relevant to the Insolvency Proceeding, if any;

(d) A brief preliminary outline of the proposal, if applicable and available;

(e) Name and details of proposed Insolvency Professional, if any;

(F) List of name and address of all known creditors and their tentative claim amounts;

(9) Such other documents or information as may be prescribed by the Rules under this
Act.
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Section 8: Application by Creditor

(1) One or more Creditors may apply to the Court to initiate the Insolvency Proceeding in
accordance with the provisions of this Act, in case the Debtor has failed to pay to the
applicant creditor(s) one or more liquidated, undisputed, unconditional and matured debts
in an amount of not less than [Taka- TBD], and the Creditor has previously given written
demand for payment of the due debt and the Debtor failed to pay the same for a period of
30 days thereafter.

(2) An application, verified by an affidavit, for the commencement of the Insolvency
Proceeding shall specify the type of Insolvency Proceeding requested and shall be

accompanied by the following documents and information:

(@) Detailed statement of the creditor’s claim, including the nature and amount of the

Debt;

(b) A copy of the demand letter sent to the Debtor;

(c) Name and details of proposed Insolvency Professional, if any;

(d) Such other documents or information as may be prescribed by the Rules under this
Act.

Section 9: Notification upon Filing of Application andInterim Measures

(1) Where an application for the initiation of an Insolvency Proceeding is filed, the Court
shall, within a period not exceeding five (5) calendar days from the date of submission of
the application, issue a formal notice to the Debtor and/or applicable creditors, as the case
may be, along with schedule of hearing on the application within a date not exceeding 60

days from issuance.

(2) If the application has been made a creditor under Section 8 of this Act, during issuance of

the notice to the Debtor, the Court shall order the Debtor within a specified date as
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determined by the Court, to file a statement of the Debtor’s financial position, including
but not limited to, details of its assets, liabilities, debts, receivables, payables and tax
return, together with, in applicable cases, a summary of its books of account and last
audited financial statement, if available and applicable.

(3) Provided that, on receipt of the application, until any determination and/or order by the
Court, either at its own accord or on request of any Interested Party, the court may issue
any order of interim nature including but not limiting to stay of any proceedings or
execution of judgement, restriction on enforcement of security, or limitation or restriction

on disposition of Debtor’s property otherwise in the ordinary course of business.

(4) Provided further that if such interim order is issued, the affected party or any other
Interested Party shall be entitled to file an objection to the court for variation of the

interim measure so ordered on justified ground.

Section 10: Objection by Interested Party

(1) Any Interested Party, including the Debtor and/or the creditor(s) shall have the right to
file objections to the application, to be filed no later than 10 days prior to the scheduled
hearing day fixed under Section 9 (1) and to be heard at the scheduled hearing. Such

objections may be raised on any of the following grounds:

(@)  That the statutory conditions for the commencement of the Insolvency Proceeding

have not been met;

(b)  That the existence, amount and effect of the alleged debt is bona fide disputed on
substantial grounds; provided that the existence in the relevant contract a clause
providing for the resolution of disputes regarding any debt by alternative dispute
resolution mechanism, such as arbitration, shall not prevent the Court from

deciding whether the debt is bona fide disputed on substantial grounds;

(c) That the application was filed in bad faith or constitutes an abuse of the procedure.
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(2) The Court may, for purposes of adjudicating the application or any objection thereto,
direct the Debtor and/or the Creditor, as the case may be, to submit necessary
information, records, or documents as may be specified under the Implementing Rules
and Regulations.

Section 11: Assessment by the Court and Order of Commencement

(1) Having heard the parties on the scheduled hearing day, the Court may pass an order

having the effect of:

(a) Admitting the application; or

(b) Rejecting the application, if it does not conform with the statutory conditions, or is

devoid of legal merit, or appears to have been filed in bad faith; or

(c) Adjourn the assessment process and determination thereupon, for not more than seven
(7) days for the purpose of permitting the applicant to cure any procedural or
substantive defect, or furnish additional documents or information as may be directed

by the Court; or

(d) Direct, in compliance with this Act, the initiation of any other Insolvency Proceeding,

where the circumstances so warrant.

(2) If the application is admitted under Section 11.1 (a), the Insolvency Proceeding shall
commence, and the Court shall order in compliance with Section 5 of this Act, which
Insolvency Proceeding shall commence for such admitted application, and shall instruct
Insolvency Professional to commence the process by issuing public call for submission of

claims by the Creditors.

(3) If the Court orders commencement of the Reorganization Procedure as per Section 5 (1)
during the admission and passing of the commencement order, the Court shall also
specify, having regards to the value of the tentative debt and any prior arrangement
between the Debtor and the Creditors, as the case maybe, which particular specialized
track shall be applicable for the said Reorganization Procedure as per this Act.
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Section 12: Appointment of Insolvency Professional, Declaration of Moratorium and

Public Announcement

The Court, during admission of the application under Section 11.1 (a) or (d), shall, by an

order-

(@) appoint an Insolvency Professional in the manner as laid down in Chapter I,

(b)  declare a moratorium under Chapter IlI;

(c) cause a public announcement to be made by the Insolvency Professional of the
initiation of the particular Insolvency Proceeding, as ordered, in at least 2 national
dailies (Bengali & English) as specified by the Court and call for the submission of

claims as per applicable provisions of this Act; and

(d) make any interim order as prescribed under Section 9.3 above or in the Implementing

Rules and Regulations.

Section 13: Withdrawal of Application

The Court may permit the withdrawal of an application filed under Section 7 or Section 8,
upon application by the applicant, at any time prior to the issuance of a decision by the Court
pursuant to Section 11 of this Act.
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CHAPTER I1: APPOINTMENT, DUTIES AND
RESPONSIBILITIES OF THE INSOLVENCY PROFESSIONAL

Section 14: Appointment of the Insolvency Professional

(1) An Insolvency Professional shall be an individual of integrity and competence, possessing
the knowledge and experience necessary to ensure compliance with financial regulations,
regulatory requirements, and corporate laws, and capable of making a meaningful
contribution to the Insolvency Proceeding and management of Debtor's business affairs

and estates during the Insolvency Proceeding.

(2) The court shall appoint the Insolvency Professional, who is a licensed professional having

minimum 05 years’ experience in any of the following professions:
(a) an advocate practicing before the High Court Division of the Supreme Court of
Bangladesh;

(b) a qualified Chartered Accountant (CA);

(c) Cost and Management Accountant (CMA);

(d) Chartered Financial Analyst (CFA);

(e) Chartered Certified Accountant (ACCA);

(f) Certified Public Accountant (CPA);

(g) Chartered Management Accountant (CMA).
(3) Notwithstanding anything stated above, the government may introduce specific licensing
requirement prescribed under the Rules and other requirements and qualifications for such
Insolvency Professional, provided that at all times such Insolvency Professional must be free

of any actual or apparent conflict of interest and not been previously convicted of any offense

related to dishonesty or moral turpitude.
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Section 15: General Authority and Supervisory Role

(1) Upon appointment by the Court, the Insolvency Professional shall, save where this Act
otherwise provides, exercise supervisory authority over the Debtor’s business affairs and
estates, ensuring compliance with the Insolvency Proceeding as per the provisions of this
Act, while the Debtor remains in possession and control of its business operations, unless

otherwise ordered by the Court in compliance with this Act.

(2) The Insolvency Professional shall oversee the Debtor’s activities to ensure they align with
the objectives of the Insolvency Proceeding, safeguarding the interests of Creditors and

other stakeholders.

(3) The Insolvency Professional shall act as the liaison between the Court and the Debtor and
creditors, seeking necessary approvals for actions that require Court’s approval under the

Act or the insolvency proceeding.

(4) The Insolvency Professional shall supervise, permit and fulfill any other role specified in
the Act.

(5) The Insolvency Professional may by formal notice repudiate contracts and other
obligations entered into before the commencement of the Insolvency Proceeding, in

compliance with the provisions of this Act.
(6) In performing the duties and responsibilities, the Insolvency Professional must always act

with highest degree of professional standard and care, ensuring compliance with all forms

of express and implied fiduciary duty and integrity.

Section 16: Access to Information and Records

The Insolvency Professional shall have the authority to access all relevant information

pertaining to the Debtor, including but not limited to:

€)) Electronic records containing financial data;
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(b) Books of account, statutory records, and other pertinent documents of the Debtor,

whether held by the Debtor or any other Third Parties;

(© Information maintained by government authorities, regulatory bodies, auditors,

and financial institutions.

Section 17: Oversight of Debtor’s Business and Management

Save where this Act otherwise provides,the Insolvency Professional shall:

(@ monitor the Debtor’s business operations to ensure they are conducted by the
Debtor in a manner that preserves the value of the enterprise and the Debtor’s
estate, continues the business as a Going Concern in applicable cases and

complies with the Insolvency Proceeding;

(b)  collect all information relating to the assets, finances, and operations of the Debtor

for determining and/or verifying the Debtor’s financial position;

(c) ensure that the Debtor refrains from actions that could adversely affect the

interests of the creditors or any Interested Party;

(d) assess any contract entered into by the Debtor and whether continuation or
termination is necessary to protect the interests of the majority of creditors;

(e) assess and finalize transactions including disposition of assets, raising interim
finance, if required, and seek court approval before such actions, as prescribed by
the Act, are executed;

() To select and appoint relevant subject matter experts and/or special case manager,
reporting to the Insolvency Professional for assisting the Insolvency Professional
with technical aspects of the Debtor’s business and estate management in

compliance with the objectives of this Act.
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Section 18: Rights and Duties related to Claim Management and Committee of

Creditors

(1) The Insolvency Professional shall receive and collate all claims submitted by the
Creditors, following the public announcement of the commencement of the Insolvency

Proceeding.

(2) The Insolvency Professional shall maintain an updated list of claims reflecting the status
and categorization of each claim in applicable cases.

(3) The Insolvency Professional shall constitute a Committee of Creditors (CoC) in
accordance with the provisions outlined in relevant Sections of relevant Chapter IV, V
and VI of this Act as applicable, facilitating its meetings, providing necessary logistic and

secretariat support for ensuring informed decision-making by the Creditors.

(4) The Insolvency Professional shall furnish a copy of the Reorganization Proposal to all
creditors in advance of the Creditors’ meeting referred in Section 49 of Part Il and 64 of
Part Il of Chapter I\Vbefore consideration of such Proposal by creditors in a duly

convened meeting.

(5) The Insolvency Professional shall manage and oversee the process of voting by the
Creditors on the proposal, where applicable in different classes, and shall record the
outcome of the voting and shall present the same to the Court for ratification and/or

necessary action as provided by this Act.

(6) The Insolvency Professional shall publish, notify and inform applicable regulatory or
recording authorities of initiation, adaptation or deregistration and other relevant orders of
the Court from time to time, as required and mandated by the provisions of this Act in

respective applicable cases.
(7) The Insolvency Professional shall perform all other specific roles and responsibilities as

prescribed under this Act, in the manner so prescribed and/or as required by the Rules or
orders of the Court.
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Section 19: Assets Management and Preservation

(1) The Insolvency Professional shall prepare a list of Insolvency Assets, including details
pertaining thereto and any security interests associated therewith, a list of those
Insolvency Assets in the possession of the Debtor, and those that are subject to third party
claims, and other pertinent information. The Insolvency Professional must provide the

Court with a copy of such inventory list.

(2) The Insolvency Professional shall oversee the Debtor’s asset management to ensure
assets are preserved and utilized in a manner that supports the objectives of the

Insolvency Proceeding.

(3) The Insolvency Professional shall monitor the Debtor’s actions concerning asset
transfers, ensuring that any such transactions are conducted transparently and, where

necessary, with appropriate approvals.

(4) The Insolvency Professional shall ensure that assets subject to ownership disputes or
located in foreign jurisdictions are appropriately managed, with actions taken to protect
the Debtor’s interests for the purpose of attaining the objective of the Insolvency
Proceeding.

Section 20: Assessment of Proposal

Where applicable, the Insolvency Professional shall assess and evaluate the viability of the
Proposal prepared by the Debtor and the likely return to the Creditors; and may instruct the
Debtor for any amendments, as maybe necessary, before submitting it to the Creditors for

voting.

Section 21: Reporting and Compliance

(1) The Insolvency Professional shall prepare and submit quarterly report to the Court as
prescribed under relevant Section 107, detailing the progress of the Insolvency

Proceeding, the Debtor’s compliance with the process, and any significant developments.
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(2) The Insolvency Professional shall ensure that the Debtor complies with all statutory
obligations, including the filing of tax returns, maintenance of statutory records, and

adherence to regulatory requirements during the applicable Insolvency Proceeding.

(3) Any non-compliance or irregularities identified by the Insolvency Professional shall be

promptly reported to the Court, along with recommendations for corrective actions.

Section 22: Fiduciary Duties, etc.

(1) The Insolvency Professional shall act in a fiduciary capacity, upholding the highest
standards of integrity, impartiality, and diligence in the execution of duties.

(2) The Insolvency Professional shall avoid conflicts of interest and disclose any potential

conflicts to the Court and the Committee of Creditors or Creditors, as the case maybe.

(3) The Insolvency Professional shall maintain confidentiality of all sensitive information
obtained during the Insolvency Proceeding, disclosing such information only when

required by law or with appropriate consent.

Section 23:Replacement of the Insolvency Professional

(1) Where, at any time during the Insolvency Proceeding, the Committee of Creditors or, in
the applicable cases, the Creditors, is/are of the opinion that an Insolvency Professional is
required to be replaced due to any violation of his duties, breach of fiduciary duties, or
breach of confidentiality or conflict of interest related obligations, it/they may replace
him with another Insolvency Professional in the manner provided under sub-sections (2)
and (3) below.

(2) The Committee of Creditors or, in the applicable cases, the Creditors, may, by a vote of
fifty-one (51) percent of voting shares, resolve to replace the Insolvency Professional
appointed by Court with another Insolvency Professional on the grounds prescribed under
Sub-section (1), subject to a written consent from the proposed Insolvency Professional to
assume the responsibilities. If such replacement necessity arises at a time before

conclusive determination of the voting shares of the Creditors, the Court shall make
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necessary direction to resolve any such concerns related to replacement of the Insolvency

Professionals; and

(3) The Creditors or the Committee of Creditors shall forward the name of the Insolvency
Professional proposed by them to the Court; and if the Court is satisfied that there are
valid grounds for replacing the Insolvency Professional and it is necessary for the
continuation of the Insolvency Proceeding, and that the proposed Insolvency Professional
who has been named as the replacement has the necessary skills and qualifications as
required under this Act, the Court shall order such Insolvency Professional to be replaced

with the proposed Insolvency Professional.

Section 24: Filling of vacancy in office of Insolvency Professional

In the event of a vacancy in the office of the Insolvency Professional, due to voluntary
resignation or death, during the course of any Insolvency Proceeding, the vacancy may be
filled, on application of any Interested Party, by the Court in compliance with the provisions
of this Act.
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CHAPTER I1l: MORATORIUM

Section 25: Commencement and Durations

(1) Upon the Court’s order, initiating an Insolvency Proceeding under this Act, a Moratorium

shall commence, effective immediately.

(2) The initial duration of the moratorium shall not exceed One Hundred and Eighty (180)

days from the date of commencement of the Insolvency Proceeding.

(3) The Court may, upon the Insolvency Professional’s request, for successful completion of
the InsolvencyProceeding, extend the moratorium for additional periods, not exceeding
Thirty (30) days.

Provided that only in exceptional situations, the court may further extend the
moratorium at the request of the debtor or the Insolvency Professional, if the applicant
demonstrates that the extension is necessary and likely to lead to the successful
completion of the ongoing Insolvency Proceeding, and is in the best interest of the

Creditors.

Section 26: Scope and Effects

(1) During the moratorium period, the following actions are prohibited against the Debtor or

its Assets:

(@) Initiation or continuation of any debt or financial transaction related legal,
administrative, execution or arbitration proceedings against the Debtor including the
filing of new insolvency applications having the effect of creating any debt or

encumbrance on assets of the Debtor;

(b) Enforcement of Security Interests over Insolvency Assets, unless expressly permitted

by the Court in compliance with Section 28 (1) below;
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(c) The recovery of any property by an owner or lessor where such property is occupied

by or in the possession of the Debtor;

(d) Actions against personal or in-kind guarantors of the Debtor’s obligations, unless
expressly permitted by the Court;

(e) Any other actions as specified by the Court and/or Rules.

(2) Any action taken in violation of Section 26 (1) shall be deemed null and void.

(3) The Court may, on its own motion or upon application by an interested party, order to set
aside any action taken in breach of Section 26 (1) and may provide appropriate remedies,

considering the rights of third parties acting in good faith.

Section 27: Supply of Essential Goods and Services

(1) The supply of essential goods or services to the Debtor shall not be terminated or

suspended or interrupted during moratorium period.

Explanation: Essential Goods or Service shall refer to such goods and services that critical
for continuation of the operation of the Debtor or its commercial activities, as verified and

confirmed by the Insolvency Professional in consultation with the Debtor.

(2) Where the Insolvency Professional considers the supply of goods or services critical to
protect and preserve the value of the Debtor and manage the operations of such Debtor
as a Going Concern, then the supply of such goods or services shall not be terminated,
suspended or interrupted during the period of Moratorium, except wheresuch Debtor has
not paid dues arising from such supply during the Moratorium period.

Section 28: Exception and Court Discretion

(1) The Court may, upon application by an interested party, authorize variation from the

scope and effect of Section 26 (1) above during the moratorium if:
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(@) Such proceedings do not adversely affect the Debtor’s ability to continue operations

or to secure approval of a Reorganization Proposal; or

(b) Denial of such proceedings would result in irrevocable harm to a secured creditor,
which cannot be adequately compensated by the Debtor, and such harm outweighs

potential detriment to the Debtor and other creditors.; or

(c) Such action serves the best interests of majority of the creditors.

Section 29: Duties of the Debtor

(1) The Debtor shall promptly notify all creditors of the Court’s moratorium order upon its

issuance.

(2) Throughout the moratorium, the Debtor is obligated to engage in good faith negotiations
with creditors and to make reasonable efforts to secure their approval of any proposed

Reorganization Proposal.

(3) The Debtor shall prepare and submit a comprehensive report to the Insolvency
Professional quarterly, every three (3) months from the commencement date of the
Insolvency Proceeding detailing the progress of the Insolvency Proceeding, the Debtor’s

compliance with the process, and any significant developments.
(4) The Debtor, its management, employees, and associated persons shall extend full
cooperation to the Insolvency Professional, providing access to premises, records, and

any other resources necessary for the Insolvency Professional to perform duties

effectively.

Section 30: Termination of Moratorium

(1) The moratorium shall terminate upon the earliest of the following:

(a) Expiration of the period specified in Section 25;
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(b) In case of Reorganization Procedure, upon Court’s ratification of a Reorganization

Proposal;

(c) Upon the discharge of the Bankrupt or the conclusion of a Liquidation;

(d) Termination of the Insolvency Proceeding by the Court;

(e) Violation of Debtor’s duty under Section 29; or

(F) If the Court, on application of any Interested Party, or, at its own accord, finds

anymanifested evidence of abuse of process, fraud or mala fide intention of any other

relevant Interested Party.
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CHAPTER IV: REORGANIZATION

Part I: General Provisions and Effect of Reorganization Procedure

Section 31: Special Eligibility Requirement for Commencing Reorganization Procedure

(1) Commencement of a Reorganization Procedure under this Chapter, except where
conversion into such Reorganization Procedure is expressly permitted by this Act or by order
of the Court, shall not be permissible:

(a) by and against a Debtor if, at the time of filing of the application, it is undergoing another

Insolvency Proceeding;

(b) by a Debtor that has completed a Reorganization Procedure within the twelve (12) months

immediately preceding the date of filing;

Explanation: A Reorganization Procedure shall be deemed complete upon:

(i) Certification by the Court that the Debtor and creditors have complied in good
faith with the terms of the approved plan; and

(ii) Expiration or satisfaction of any post-implementation conditions required

under the plan or as imposed by the Court.

(c) by and against a Debtor in respect of whom a Reorganization Plan has already been
ratified by the Court and it has not yet been fully implemented and/or currently

implementation is ongoing; or

(d) by a Debtor that has violated the terms of a ratified Reorganization Planwithin the twelve
(12) months prior to the date of filing an application under this Chapter; or

(e) by a Creditor that, within the twelve (12) months prior to the date of filing an application

under this Chapter, has violated the terms of a ratified Reorganization Plan concerning the
same Debtor.
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Section 32: Determination of Applicable Track of Reorganization

The Court, during admission of the application under Section 11.1(a), for Reorganization
Procedure, shall determine and order:

i.  Commencement of Reorganization Procedure for Large Debtor under Part Il of
Chapter 1V, if the applicable debt on the date of commencement of the Insolvency
Proceeding is in excess of BDT X ;or

ii.  Commencement of Reorganization Procedure for Small Debtor under Part Il of
Chapter 1V, if the applicable debt on the date of commencement of the Insolvency
Proceeding is less than BDT X __;or

iii.  Commencement of Accelerated Reorganization Procedureunder Part IV of Chapter

IV, if the Debtor and the Creditors have a prior arrangement to that effect.

The Insolvency Professional appointed by the Court under Section 11 shall initiate the
Reorganization Procedure in compliance with the relevant procedure applicable for the type

of Reorganization Procedure so ordered by the Court.

Section 33: General Effect & Process

Commencement of the Reorganization Procedureunder this Act as per the Court’s order shall

have the general effects as listed under Sections 34 to 80.

Section 34: Order of Priority of Claim on Debtor’s Assets

(1) From commencement of the Reorganization Procedure and until its termination, and
unless the approved and ratified Plan otherwise provides,the following Order of

Priority of Claims on the Debtor’s Assets shall be applicable:

(@ All the expenses related to the Reorganization Procedure, including the

remuneration of the Insolvency Professional and associated legal or other costs;

(b) Claims of any Secured Creditors according to their respective rights;
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(c) Any unsecured claim of any government or regulatory authority, provided such
claim arises out of any Debt that is not due for more than 03 years prior to the

initiation of the Reorganization Procedure;

(d) Any other unsecured claim of any other Creditor, including employees of the
Debtor;

Explanation: In case a secured Creditor’s Security Interest is not fully satisfiedon
realization of the secured assets, the unpaid balance shall be ranked as an unsecured
debt under sub-section (1)(d).

(e) any dues or claims of any preference shareholders, if any;

(f) any dues or claims of any ordinary shareholders or partners or members, as the

case may be.

(2) Debts within each class of priority, save for those of Secured Creditors referred
above, shall be ranked equally among themselves and must be paid in the above order,
unless the available Debtor’s Assets is insufficient, in which case they shall be paid

proportionately.

Section 35: Continuation of the Debtor’s Management

(1) Without prejudice to the powers and duties of the Insolvency Professional under Chapter
Il of this Act, and upon the commencement of the Reorganization Procedure and the
appointment of the Insolvency Professional:
(a) The Debtor shall continue to manage its business, operations, and assets as an
ongoing concern under the supervision of the Insolvency Professional and in

accordance with the provisions of the Act and the Rules;
(b) The Debtor shall conduct its affairs in a manner that preserves the value of the

Debtor’s estate and supports the implementation of the Reorganization Procedure and

the Reorganization Plan, as and when ratified by the Court;
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(c) The Insolvency Professional shall oversee the Debtor’s activities and may submit
to the Court any observations, objections, or recommendations concerning acts or
omissions by the debtor that may prejudice the interests of creditors or contravene the

provisions of the Act.

(2) If, before or during the course of the Reorganization Procedure, the Debtor or any of its
directors, employees or officers is found to have engaged in mismanagement in the conduct
of the Debtor’s business, failed to comply with any lawful order under this Act, commits
fraud, willful misconduct, abuse of process or willful violation of the Procedure, or any
breach of the Act, the Rules, or any other applicable law currently in force, the Insolvency
Professional may submit an application to the Court for the removal of the debtor from
management. This request shall be supported by a reasoned opinion and, where applicable,

the opinion of the Committee of Creditors, if constituted.

(3) Based on the Insolvency Professional’s application under sub-section (2), the Court may

decide to take one or more of the following actions:

(@) Authorize the Insolvency Professional the power to assume full management of
the Debtor’s operations, with all corresponding powers and responsibilities of the
Debtor to be transferred to the Insolvency Professional for the duration of the

Procedure; or

(b) Appoint an Administrator to replace the debtor in the management of its
operations, where the nature or scale of the business so requires, reporting to the
Insolvency Professional for continuation of the Reorganization Procedure in line with
the objectives of this Act. In such a case, all managerial powers and responsibilities
shall transfer to the Administrator for the duration of the Procedure, provided that the
Administrator complies with the Debtor’s obligations toward the Insolvency
Professional.

(c) Where the Court determines that continuation of the Reorganization is no longer
viable or is prejudicial to the interests of the Creditors, it may order the termination of
the Reorganization Procedure and direct the immediate commencement of:
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i. Liquidation Procedure, in case of any company incorporated or partnership
registered with RJSC; or
ii. Bankruptcy Procedure, in case of a Natural Person,

as the case maybe;

(d) Issue any other order as permitted under the Act or the Rules.

(4) In the event the Debtor voluntarily elects not to continue managing its business during the
course of the Reorganization Procedure, for any justified reason, the Debtor must submit to
the Insolvency Professional:
a) a copy of the special resolution duly passed to that effect, if the Debtor is a company
duly incorporated with RJSC; or
b) A copy of the resolution passed by the Partners in compliance with the respective
partnership deed, if the Debtor is a registered or unregistered partnership; or
c) A statement verified by affidavit to that effect, if the Debtor is a Natural Person,

conducting its Commercial Activities as a sole trader/sole proprietorship.

If the Insolvency Professional is satisfied that there is justified reason for the Debtor not to
continue the operation voluntarily and it is so required in the best interest of the Creditors
and/or the Reorganization Procedure, the Insolvency Professional may replace the Debtor and
assume the role of managing the operation and estate of the Debtor for the purpose of the
Reorganization Procedure, and shall notify the Court of such replacement within 05 working

days, along with necessary supporting documents.

Section 36: Acts Requiring Prior Approval

(1) Without prejudice to the provisions of the Act and the Implementing Rules and
Regulations, from the date of commencement of the Reorganization Procedure and until the
Proposal is ratified by the Court, except for ordinary course of business, the Debtor shall not
undertake any of the following actions without obtaining the prior written approval of the

Insolvency Professional:

Official Use Only



a) Obtaining financing, repaying debts, or assuming new obligations under insurance
or similar contracts;

b) Entering into, modifying, or terminating any contract, lease, or concluding any
settlement, compromise, or security arrangement with the creditors or third parties;

c) Changing the Debtor’s registered and/or ordinary place of business, headquarters,
or other official address;

d) Entering into any agreement for legal, accounting, financial, or other advisory or
consultancy services related to the Debtor’s reorganization;

e) Initiating or participating in any litigation, arbitration, or other proceedings before
judicial or quasi-judicial bodies;

f) Engaging professionals or appointing agents in connection with the Reorganization
Procedure, except where such engagement is in the ordinary course of business;

g) Acquiring or disposing of any business, asset, or ownership interest;

h) Undertaking any other action that, pursuant to the Rules or a decision of the Court,
or the Reorganization Plan requires the prior approval of the Insolvency Professional;
1) Increasing the salary, bonuses or other benefits payable to directors or members of
the senior management team or making any distribution or paying any dividend to

members.

Provided that in exercising his/her authority to provide approval under Section 36 (1)

(@), the Insolvency Professional shall obtain prior approval of the court;

Further provided that, in exercising his/her authority to provide approval under
Section 36 (1) (), the Insolvency Professional shall obtain prior approval of the court,
except in case of any perishable goods or where exercise of such authority is justified
due to any emergency or protection of the value of the relevant assets against any
potential devaluation. In such case, the Insolvency Professional shall be entitled to
take necessary measures as required and to notify the Court within 03 working days of

taking such action with details of the prevailing circumstance and action taken.
(2) Compliance by the Debtor with the provisions of sub-section (1) of this Section shall not

relieve the debtor of any other obligations imposed under the Act, the Rules, or any other
applicable laws.
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(3) In exercising its powers and duties under this Section, the Insolvency Professional shall
act with due care and diligence. The Insolvency Professional shall not be held liable to third
parties for any loss or damage arising solely from its approval of any action by the Debtor
pursuant to sub-section (1) of this Section, unless such approval is proven to have been

granted in bad faith or with gross negligence.

Section 37: Setting Aside Any Unauthorized Disposition of Debtor’s Assets

(1) Subject to 36 (1) (g) and the Proviso to 36 (1), the Debtor shall not dispose any
Insolvency Assetotherwise than in the ordinary course of business;

(2) If the Debtor disposes off any Insolvency Asset in contradiction with Section 37 (1), the
Court may — upon the request of the Insolvency Professional or an interested party — set aside
such disposition and recover the Asset. Such disposition shall not give rise to any rights in
favor of any person, even if that person acquired the Asset for value in good faith and without

notice of the ongoing Reorganization Procedure;

(3) Any person who suffers harm as a result of such unauthorized dispassion and subsequent
setting aside of the same, may file a request for assessment of the veracity and the amount of
the compensation claim with a third-party valuer, who is an enlisted and accredited valuer
(Third-Party Valuer) by Bangladesh Securities&Exchange Commission. The assessment by
the Third-Party Valuer shall be conclusive and shall be admitted as a claim to that effect and
amount with the Insolvency Professional as part of the Reorganization Procedure;

(4) Without prejudice to the rights of the secured creditors, the Insolvency Professional,
anytime between commencement of the Reorganization Procedure and until the ratification of
the Proposal, may apply to the Court for approval of the replacement of a Security Interest
provided to a Creditor with another equivalent security interest, where such action serves the

interests of the majority of the Creditors.
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Section 38: Treatment of Contracts

(1) Within 10 days of the commencement of the Reorganization Procedure, the Debtor shall
submit to the Insolvency Professional, a detailed list of existing and valid contracts and any
data relevant thereto, in addition to copies of those contracts together with a report
identifying which contracts are continuing in nature, how far they have been performed and

which contracts should be terminated along with the justification for such choice.

(2) The decision to commence Reorganization Procedure shall not render any undue debt due
and payable, or lapse of any term agreed on for payment of any debt of the Debtor. Any

contrary provision in a contract shall be deemed unenforceable.

(3) Commencement of Reorganization Procedure shall not result in the termination of any
enforceable contract between the Debtor and any third party that has not been fully executed
by the Debtor and the counterparty to the contract, unless the said contract is based on
personal considerations. Any provision that modifies the terms of any said contract by
reducing or limiting the rights or remedies of the Debtor as a consequence of the
commencement of the Reorganization Procedure, by or against the Debtor, shall be null and

void and have no legal effect.

(4) The Insolvency Professional may request from the Debtor any information or documents
in connection with the contracts mentioned in sub-section (1) to (3) of this Section and the
Debtor shall be obliged to provide the Insolvency Professional with such information and

documents within a reasonable period to be determined by the Insolvency Professional.

(5) After examining the list of contracts submitted by the Debtor and the related information
and documents, within sixty (60) days from the commencement date of the Reorganization
Procedure, unless extended by the court on request of the Insolvency Professional, the
Insolvency Professional shall notify the relevant Counterparty of his/her decision to terminate
any contract entered into by the Debtor, if such termination is necessary to protect the
Insolvency Assets and the interests of the majority of Creditors. Within 03 working days of

issuing the notification, the Insolvency Professional shall notify the Court.
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(6) The contract shall be deemed as terminated after the lapse of thirty (30) days from the
date of notification unless the Insolvency Professional and the counterparty agree on a shorter

period.

Section 39: Treatment of Lease Contracts

(1) The commencement of a Reorganization Procedure shall not have the automatic effect of
termination of any relevant lease or an acceleration of the rent due where the Debtor is the
Lessee, however, after examining the list of contracts submitted by the Debtor and the related
information and documents under Section 38, unless extended by the court on request of the
Insolvency Professional, the Insolvency Professional may issue, within sixty (60) days from
the commencement date of the Reorganization Procedure, a decision in writing, duly
communicated to the counterparty, terminating any lease contract for premises where the
Debtor practices its activity or lease of any assets, if such termination is necessary to protect

the Insolvency Assets and the interests of the majority of creditors, approved by the Court.

(2) The lease contract shall be deemed as terminated after the lapse of thirty (30) days from
the date of notification unless the Insolvency Professional and the counterparty agree on a

shorter period.

Section 40: Right of Counterparty upon Termination

(1) The termination by the Insolvency Professional of any contract entered into by the Debtor
with a counterparty under Sections 38 (5) and 39 (1), shall not prejudice the rights of that
counterparty, including the right to submit a claim to the Insolvency Professional, for any
damage incurred as a result of such termination. If such affected counterparty wishes to
submit the claim for loss so suffered as part of the Creditors’ claim, the relevant counterparty
must submit a request for assessment of the veracity and the amount of the claim for the
damage so suffered with a Third-Party Valuer enlisted and accredited by Bangladesh
Securities & Exchange Commission. The assessment by the Third-Party Valuer shall be
conclusive and shall be admitted as a claim to that effect and amount with the Insolvency
Professional as part of the Reorganization Procedure.

A claim made under this section shall be treated as pre-commencement claims and shall be

included in the list of creditors’ claims in accordance with the Act.
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(2) If the counterparty objects to the Insolvency Professional’s decision to terminate the
relevant contract with the Court, the Court shall consider the submitted objection of the
counterparty and may set aside, vary or reverse the decision of the Insolvency Professional, if
it is evidenced that the termination of the contract, pursuant to Sections 38 (5) and 39 (1) of
the Act, is not necessary for safeguarding the interests of the Insolvency Asset and the
majority of creditors; and such termination shall result in unjustified material damage to the

relevant counterparty.

(3) If the Insolvency Professional fails to make a decision within the prescribed timeframe as
referred under Sections 38 (5) and 39 (1) above, on the application of the counterparty, the
Court may terminate the relevant contract if the court is of the opinion that the continuation
of the contract is not necessary for safeguarding the interests of the Insolvency Asset and the
majority of creditors and the failure to make decision by the Insolvency Professional has or

may result in material damage to the applicant counterparty.

Section 41: Continuance of Contracts during Reorganization Procedure

(1) Subject to Sections 38 and 39 above, the contracts to which the Debtor is a party shall
remain valid, regardless of the commencement of the Reorganization Procedure.
Notwithstanding any provision to the contrary in the contract, including any express term
having the effect of termination of the relevant contract in case of commencement of any
Reorganization Procedure, the Debtor and the counterparty shall have the overriding
obligation to continue the performance of the contractual obligations even after the

commencement of Reorganization Procedure.

(2) Any contractual obligation of the Debtor that remains unfulfilled before the
commencement of the Reorganization Procedure shall be treated as pre-commencement claim

and shall be included in the list of Creditors’ Claims in accordance with the Act.

(3) The Debtor shall continue to have the obligation to perform all contractual obligations,
irrespective of whether such obligations arose before or after the commencement date. Unless
otherwise the Debtor and the Counterparty mutually decide to terminate the contract in due
process, the Debtor shall take all reasonable steps to cure default, if any, without prejudice to
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the counterparty’s right to claim compensation for damages due to any lateness in

performance of the obligation.

Provided that, if the Debtor is unable to perform or is likely to be unable to perform
any of its obligations arising out of such relevant contract, it shall be included in the

Claims List for theReorganization Procedure.

(4) If after the commencement of the Reorganization Process, the Court is satisfied that the
Debtor fails to satisfy its obligations under contracts to which he is party pursuant to sub-
section (3), the Court may, at the request of the counterparty, terminate the contract and
discharge the counterparty from its contractual obligations without prejudice to the rights of

such counterparty.

Section 42: Treatment of Undervalued Transactions

(1) Where the Debtor has, at a relevant time, as defined in subsection (6), entered into a
transaction at an undervalue with any person, the Insolvency Professional may apply to the

Court for an order under this section.

(2) The Court shall, on such application, make such order as it thinks fit for restoring the

position to what it would have been if the Debtor had not entered into that transaction.

(3) For the purposes of this section, a transaction is at an undervalue if the Debtor—

(a) makes a gift to a person or otherwise enters into a transaction with that person on

terms that provide for the Debtor to receive no consideration; or
(b) enters into a transaction with that person for a consideration, the value of which is
significantly less than the value of the consideration provided by the Debtor, and such

transaction has not taken place in the ordinary course of business of the Debtor.

(5) The Court shall not make an order under this section if it is satisfied that—
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(a) the Debtor entered into the transaction in good faith and for the purpose of

carrying on its business; and

(b) at the time of entering into the transaction, there were reasonable grounds for

believing that the transaction would benefit the Debtor.

(6) A transaction shall be treated as having been made at a relevant time if—

(@) it was made with any person within the period of one year preceding the

commencement date of the Reorganization Procedure; or

(b) it was made with a related party within the period of two years preceding the

commencement date of the Reorganization Procedure.

(7) Where the Insolvency Professional fails to make an application under this section in
respect of a transaction at an undervalue, any interested party may apply to the Court to

declare such transaction void and reverse its effects.

(8) Where the Court, upon such application, is satisfied that—

(a) an undervalued transaction occurred; and

(b) the Insolvency Professional, despite having sufficient information or opportunity

to obtain such information, failed to report the transaction, the Court may—

(i) restore the position as it existed before such transaction and reverse its

effects; and

(i1) replace the Insolvency Professional from the ongoing Reorganization
Procedure, along with imposing fine and/or issuing order of disqualification
against the Insolvency Professional, restricting him from acting as an
Insolvency Professional in any future Insolvency Proceedings, as deemed fit
by the Court.
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(9) An order of the Court under this section may further provide for one or more of the
following:
(a) requiring any property transferred as part of the transaction to be vested in the
Debtor;
(b) releasing or discharging (in whole or in part) any Security Interest granted by the
Debtor;
(c) requiring any person to pay such sums, in respect of benefits received by such
person, to the Insolvency Professional, as the Court may direct; or
(d) requiring the payment of such consideration for the transaction as may be

determined by the Court.

Section 43: Treatment of Fraudulent Transactions

(1) Where the Debtor has entered into an undervalued transaction as referred to in sub-section
(3) of section 42 and the Court is satisfied that such transaction was deliberately entered into
by such Debtor -
(@) for keeping such assets of the Debtor beyond the reach of any person who is
entitled to make a claim against the Debtor; or
(b) in order to adversely affect the interests of such a person in relation to the claim,
the Court shall make an order-
(i) restoring the position as it existed before such transaction as if the
transaction had not been entered into; and

(i) protecting the interests of persons who are victims of such transactions.

Section 44: Treatment of Preferential Transactions

(1) Where the Insolvency Professional, on examination of the transactions of the Debtor, is of
the opinion that the Debtor has, during the period within one year preceding the
commencement of the Reorganization Procedure date, entered into any preferential
transactions with any person, including any Related Party, the Insolvency Professional shall
make an application to the Court for an order to reverse the effect of such transaction in
accordance with the provisions of this Section.

(2) A Debtor shall be deemed to have entered into any preferential transactions with any

person if—
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(@) such person is a creditor, surety, or guarantor for any of the Debts or other
liabilities of the Debtor; and
(b) the Debtor does anything or suffers anything to be done which has the effect of
putting such person into a position which, in the event of the Debtor undergoing
Reorganization Procedure, would be more beneficial than the position such person
would have been in if the transaction had not been entered into.
(3) The Court shall, on such application, make such order as it deems fit for restoring the
position to what it would have been if the Debtor had not given the preference, subject to the
provisions of this Section.
(4) No order shall be made under this Section unless the Court is satisfied that the Debtor, in
giving the preference, was influenced by a desire to put such person in a more advantageous
position in relation to other creditors in the event of insolvency.
(5) Where the preference was given to a person who was a Related Party (not being an
employee) of the Debtor at the time of the transaction, it shall be presumed, unless the
contrary is shown, that the Debtor was influenced by such a desire.
(6) The mere fact that any act was done in pursuance of an order of a Court shall not, by

itself, prevent such act from constituting a preference under this section.

Section 45: Interim Financing

(1)Subject to the provisions of this Act and any applicable Rules, the Debtor may raise
interim financing during the Reorganization Procedure, provided that:
(@) Such financing shall be undertaken only with the prior approval of the Insolvency
Professional, subject to ratification by the Court as per section 36 (1) (a);
(b) Where the financing involves the creation of a Security Interest over any
encumbered property of the Debtor, the prior written consent of the secured creditor
holding an interest over such property shall be required;
Provided, however, that no such prior consent of the creditor shall be necessary where
the value of the unencumbered equity/interest in the property is at least twice the
amount of the debt to be secured;
(c) The Insolvency Professional shall exercise supervisory authority over any
proposed interim financing and may make recommendations to the Court regarding

the appropriateness, necessity, and impact of such financing;
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(d) On application of any Interested Party or at its own accord, the Court may reject
approval of any proposed interim financing arrangement that imposes unjustifiable

risk or prejudice to the Insolvency Assets or the interests of the existing Creditors.
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Part I1: Procedure for Reorganization of Large Debtor

Section 46: Preparing Claim List

(1) Claims of any creditor in respect ofany Debt, that may have current or future financial
value, irrespective of whether such Debt is present, future, contingent, conditional, potential,
fixed or liquidated in nature, provided it is arising from acts or omission of the Debtor prior
to the order commencing the Reorganization Procedure, must be submitted to the Insolvency
Professional, within fifteen (15) days of the public call for submission of claims under

Section 11 (2) for verification.

(2) The creditor must attach to its claim, the documents and information relevant to the Debt,
a statement of the value of its claim, determined based on the prevailing value applicable on
the date that the court issued its decision to commence the Reorganization Procedure, the
Debt that is not yet due, the due date thereof and any other document supporting the claim.
The creditor must also provide necessary information if the claim is secured and the nature of
such security interest.
(3) If the value of the claim cannot be precisely specified, then the Creditor must submit the
claim at an estimated value and the Insolvency Professional shall verify the actual value
thereof.
(4) Within 30 days of expiry of the timeline prescribed under 46.1, unless extended by the
Court on the reasoned request of the Insolvency Professional, the Insolvency Professional
shall prepare a Claims List on the basis of the information submitted to him, in order to
recognize the claims of the creditors and determining their category and quantum and shall
circulate the Claim List to the Creditors and the Debtor. The Claim List shall include the
following:

(a) Each Creditor’s address and claim amount;

(b) Separate list of secured creditors, the details of the Security Interest held by the

secured creditors, in addition to an estimate of the value of assets subject of such

security interests;

(c) Debts that may be set off;

(d) Any other requirements provided by the Court and/or under the Rules.

(5) At the same time when the Insolvency Professional notifies the Creditors and the Debtor
of the Claim List under Subsection (4), the Insolvency Professional must notify each Creditor
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whether its claim has been accepted or reason for rejection, as well as how accepted claims

have been categorized or valued;

(6) Within 10 days of issuance of the notification by the Insolvency Professional under
subsection (5), pertinent to any accepted, rejected or excluded claim, any Interested Party
may file any reasoned objection with request for review, modification or variation with the

Insolvency Professional;

(7) Within 10 working days of expiry of the time prescribed under subsection (6) for filing
any objection etc., the Insolvency Professional must determine and notify the relevant
Interested Party of his/her final decision, along with any modification and must notify the
Court of the final Claim List within 03 working days of such determination. The Claim List

shall be accessible by all the Creditors;

(8) Any Interested Party aggrieved by such determination, within 10 days of being notified of
the same, may file an objection to the Court with relevant supporting documents for its

objection, seeking necessary modification or variation;

(9) The Court, within 30 days of receipt of any application under subsection (8), shall dispose
the application and may pass necessary order, either confirming the Claim List in rejection of
the application or ordering any variation required in the best interest of the Reorganization
Procedure, and shall instruct the Insolvency Professional accordingly. In the event the Court
determines that a claim, or any part thereof, is valid and should be accepted, the Court shall
order for incorporating such claim into the Claims List for voting purposes;

(10) If the application contains any request for any interim measures, or if so deemed
necessary in the best interest of the Reorganization Procedure, at its own accord, the Court
may pass any order for any appropriate interim measure on receipt of the application filed

under subsection (8) above;

(11) Unless any interim order by the Court is issued to the contrary under subsection (10), no
application or objection filed under subsection (8) above shall have the effect of interrupting
or ceasing the continuation of Reorganization Procedure and shall not restrict the Insolvency
Professional and the Debtor from continuing the finalizing of the Reorganization Proposal
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based on the Claim List finalized by the Insolvency Professional, particularly for any part not

related to or connected with the objection so filed by any Interested Party;

Notwithstanding anything stated above, no voting on the Proposal by the creditors of
the class, where the respective applicant under subsection (8) shall belong if the
application were to be accepted, shall take place until disposal of the objection by the

Court in accordance with subsection (9) above.

(12) Any creditor whose claim has not been submitted within the period specified under sub-
section (1) or during the extended period as per sub-section (4) above, shall be excluded from
the voting on the Reorganization Proposal, unless he proves to the Court before the vote takes
place that such claim did not reach the Insolvency Professional, or, the Court is satisfied that
the delay or failure to submit the claim within the prescribed timeframe was due to reasons
beyond the control of the relevant creditor, or, due to malafide act or negligence or fraud or

misrepresentation of the Debtor or the Insolvency Professional.

Section 47: Committee of Creditors

(1) The Insolvency Professional, after finalization of the Claim List under Section 46 (7) of
this Act, shall form a Committee of Creditors, responsible for assisting the Insolvency
Professional in discharging his functions, and act in relation to the Insolvency Professional in
such manner as maybe agreed from time to time and/or such other specific duties as

conferred upon the Committee by this Act or the Rules.

(2) The Committee of Creditors shall comprise of the selected creditors of the Debtor, not
exceeding XX numbers. If more than XX number of creditors show interest, the Insolvency
Professional shall organize a voting of all creditors for selecting the members of the
Committee of Creditors.

Provided that a creditor or the Authorized Representative of the Creditor, if it is a

Related Party of the Debtor, shall not have any right of representation, participation or

voting in a meeting of the Committee of Creditors;
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Provided further that the first proviso shall not apply to a creditor, regulated by a
financial sector regulator, if it is a related party of the Debtor solely on account of
conversion or substitution of debt into equity shares or instruments convertible into
equity shares or completion of such transactions as may be prescribed, prior to the

commencement of the Reorganization Procedure.

(3) If a Creditor becomes member of the Committee of the Creditors, who has provided the
relevant debt to the Debtor is extended as part of a consortium arrangement or syndicated
facility, such consortium or syndicate of the creditors shall be represented by a single trustee

or agent to act for all the member of the said consortium or syndicate.

(4) Members of the Committee of Creditors are exempt from liability for their actions in their
capacity as members of the Committee of Creditors unless they are found to have acted in

bad faith and in non-compliance of any order of the Court or the provisions of this Act.

(5) The Committee of Creditors shall have the right to request the Insolvency Professional to
furnish any financial information in relation to the Debtor at any time during the

Reorganization Procedure.

Section 48: Meeting of Committee of Creditors

(1) The members of the Committee of Creditors may meet in person or through electronic

means as decided.

(2) The Insolvency Professional, at the request of the Committee of the Creditor, shall
provide necessary logistic, coordination and other secretariat services for the meetings of the
Committee of Creditors on need basis.

(3) The Insolvency Professional must send a notice of each meeting of the Committee of
Creditors to the Debtor and the members of the Committee of Creditors, including

Authorized Representatives as specified in Section 47 (3) of this Act.

(4) Any creditor, who is a legal person or represents any group of natural person operating
though any unregistered partnership, if becomes a member of the Committee of Creditors,
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must appoint a natural person to represent it/them in the meeting of the Committee of the

Creditors.

(5) Each member of the Committee of the Creditors shall vote based on the voting share

assigned to them, which is determined by the amount of financial debt they are owed.

(6) Save as otherwise provided in this Act, all decisions of the Committee of Creditors shall
be taken by a vote of not less than fifty-one percent of voting share of the Committee of the

Creditors, attending in person or by proxy and voting.

Section 49: Timing for Submission of Reorganization Proposal

(1) The Insolvency Professional shall convene a general meeting of all the creditors to
consider whether to adopt a Reorganization Proposal within three (3) months from the date of

finalizing of the Claim List by the Insolvency Professional.

(2) Any such meeting mentioned in sub-section (1) may be adjourned by the Insolvency
Professional, provided that the period of adjournment would not be beyond the date that is

four (4) months from the date of finalizing of the Claim List by the Insolvency Professional.

(3) The periods of time set out in sub-sections (1) and (2) may be extended by an order of the
Court where there are exceptional circumstances and the Court considers that such an

extension is necessary for the overall success of the Reorganization Procedure.

(4) The Insolvency Professional shall present the Reorganization Proposal with a summary
report prepared by the Insolvency Professional, highlighting the key features of the Proposal,
for consideration by creditors as soon as reasonably practicable within the time frame set out

in this section.

Section 50: Preparation and Content of the Reorganization Proposal

(1) A Reorganization Proposal shall be prepared by the Debtor in consultation with the
Insolvency Professional, duly signed by the Debtor or its authorized representative, and must

be approved by the shareholders of the Debtor by way of special resolution as per the
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Companies Act 1994, if the Debtor is an incorporated and/or registered entity with RJSC; or
by the partners of an unregistered partnership, in the manner and format provided for in the

instrument of partnership.

(2) A Reorganization Proposal must include the following details:

a) an explanatory statement which sets out what each creditor may expect to receive
under the Reorganization Proposal and what they would be likely to receive in case of
a liquidation if the Proposal is not approved,

b) the respective roles and responsibilities of the Debtor, its directors, creditors, the
Insolvency Professional and any other relevant persons in the implementation of the
Plan;

c) details of limitations and restrictions that would be applicable on the Debtors if the
Proposal is approved and ratified and being implemented as the Reorganization Plan
per order of the Court in due process;

d) the extent of any compromise of creditor claims, and the manner in which, and the
property from which, payments are to be made;

e) The method, modality and amount of repayment;

f) the extent to which the Debtor is to be released from its Debts;

g) the extent to which the shares of the shareholders or partners, in applicable cases, are
to be comprised or transferred;

h) the conditions (if any) for parts of the Proposal to come into operation and for the
Proposal to continue in course of the operation of the Debtor’s commercial activities;

i) the circumstances in which the Proposal shall be terminated,

J) the repayment schedule which refers to distribution amongst creditors bound by the
Proposal are to be made;

k) details of any claim over any assets by the secured Creditors and the nature of their
security interests therein;

I) details of any claim by any unsecured and/or prospective creditors who will be
affected by the Proposal;

m) any further matters prescribed by the Court and/or the Rules.
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Section 51: Approval of Reorganization Proposal

(1) The Creditors shall be divided in different classes according to their type of interest and
shall vote in their respective class to approve the Reorganization Proposal. A reorganization
Proposal is taken as having been approved by each class of the creditors, whose rights will be
affected by the Reorganization Proposal, if such affected creditors having convened at a
creditors’ meeting within their class with due notice of the Proposal, approve the Proposal by

way of passing a resolution in compliance with sub-section (2) below.

(2) The Resolution approving the Proposal by each class of creditors shall be deemed passed
if the creditors within that class, whose claims represent two-thirds of the value of debts and
50% of the total number of creditors within that class voting at the meeting approve the
Proposal.

(3) Prior to ratification of the Proposal by the Court, with the consent of the Insolvency
Professional, the terms of the approved proposal under section 51 (1) above, the Proposal
may be amended at the meeting of the relevant creditors by way of passing an Amendment

Resolution in compliance with sub-section (4) below.

(4) For the purposes of the Amendment Resolution, it must be approved by:
(a) creditors, the values of whose claims equal or exceed two-third of the total claims
of creditors voting at the meeting; and
(b) creditors, in number that equal or exceed 50% of the total number of creditors

voting at the meeting.

(5) Classes may meet in person or through electronic means. If meeting in person, any vote
may be conducted on a show of hands, but any creditor present at the meeting may require a
poll to be taken. If meeting by electronic means the chairman of the meeting shall determine
the voting mechanism. The votes cast must in each case be formally recorded and counted to

determine whether the resolution is carried or not carried by the requisite majority.

(6) The Insolvency Professional must, upon request by any creditor or Debtor provide a copy

of how each vote was cast when a poll was taken.
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(7) The Proposal shall be only voted upon by the creditors whose statutory or contractual

rights will be affected by such proposal and who has a claim included in the Claims List.

Section 52: Coming into Effect

Where the Reorganization Proposal is approved by the requisite majority of creditors, the
Insolvency Professional must prepare a formal forwarding document under his signature to
record the terms of the Proposal, and shall submit the approved Proposal, within 05 days of
approval, to the Court for ratification along with the Debtor’s shareholders’ resolution,

resolutions of each class of creditors and record of voting approving the resolutions.

Section 53: Termination of Reorganization Procedure by Court Order Prior to

Ratification

Prior to ratification of the Proposal by the Court and its coming to effect, on the request of the
Insolvency Professional, the Court may order for termination of the Reorganization
Procedure and, in appropriate cases, may order for Liquidation Process of the Debtor who is a
legal person under Chapter V or Bankruptcy Process of the Debtor who is a natural person
under Chapter VI below to commence, in any of the following cases:
i.  if no Reorganization Proposal can be achieved or if the voting process for approval
of the Reorganization Proposal does not take place on the scheduled date; or
ii. if the Court refuses to ratify the Proposal for any other violation or concerns that
cannot be remedied otherwise;
iii.  the resolution to enter into the Reorganization Proposal was carried due to the votes
of persons connected with or associated to the Debtor, which was undisclosed; or
iv. there has been a material contravention of the Reorganization Procedure by a
person bound by it; or
v. if the Debtor submits a request to terminate the procedure on the premise that the
conditions for the commencement of the Reorganization Procedure are no longer
applicable, and provided that a report prepared by the Insolvency Professional in
support of such request is submitted along the request; or
vi.  if the Court has refused to ratify the Proposal and any modification or amendment

ordered cannot or has not been incorporated within prescribed time period.
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Section 54: Ratification of Reorganization Proposal

(1) On receipt of the request from the Insolvency Professional to ratify the Proposal, the
Court shall set a date for the ratification hearing by no later than 30 days of submission of the
Proposal for ratification, and the Insolvency Professional shall notify all Interested Parties,

including the Debtor and the Creditors, of the Scheduled Hearing day for the Ratification.

(2) The Court, having heard all the Interested Parties, may ratify the Proposal and order its
implementation, or, may reject or instruct necessary amendment, at its own accord or based
on application from any Interested Party, if the Court is of the opinion based on the prevailing
circumstances and information that the Reorganization Proposal fails to ensure attainment of
the objectives of the Reorganization Process and/or is prepared in a manner that is non-
complaint with the provisions of this Act and/or is not in the best interest of the Creditors

whose rights will be affected by the Proposal.

(3) In course of the hearing referred under sub-section (2) above, the creditors shall have the
right to object to the Proposal before the Court at the ratification hearing on the grounds that
they have voted against the Proposal and have reasonable grounds to believe that the Proposal
has been manifestly made in bad faith, involves an abuse of process, is tainted by mala fide

intention, or would otherwise result in unjust prejudice to their interests.

Provided that, nothing stated in this Section or otherwise shall allow any Creditor to
file objection under this subsection merely on the ground of dissenting vote alone, and
must be substantiated with reasonable supporting evidence to establish prima facie
case of bad faith, abuse of process or material non-compliance etc.

(4) Notwithstanding anything stated under sub-section (3) above, the Court may, at the
request of the Insolvency Professional, ratify the Proposal if the Court considers that the
ratification of the Proposal realizes the interest of the Reorganization Procedure and
dissenting creditors are to receive, under the Proposal, payment of an amount that is not less

than what they would reasonably recover in a liquidation procedure.
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Section 55: Consequences of the Reorganization Plan

(1) A Reorganization Proposal ratified by the court shall be considered as a Reorganization
Plan.
(2) The Plan constitutes a compromise between the Debtor, which may include the

shareholders of the Debtor in applicable cases, and its Creditors.

(3) The Reorganization Plan shall bind:
a) the Debtor;
b) the Debtor’s officers;
c) the Debtor’s shareholders; and
d) the Creditors

(4) The Plan may affect:
(a) the shareholding rights of the shareholders or partners, in applicable cases, even
though they have not voted; and
(b) the rights of the Creditors, regardless of whether or not they attended the meeting

or whether or not they voted in favor of the Plan at the Proposal stage;

(5) On successful completion of the Reorganization Plan, the Debtor shall be deemed
discharged of any further obligation pertinent to the Debts that were part of the
Reorganization Plan, vis-a-vis the Creditors who were subject to the Reorganization Plan so

implemented.
(6) The Reorganization Plan, in applicable cases, may not compromise or transfer the shares
of a shareholder where to do so would be unfairly prejudicial to the interests of the

shareholders;

Provided that a compromise or transfer of shares does not prejudice the interests of

the affected shareholders where the shares have no residual value.

Section 56: Overseeing the Plan Implementation

(1) Within ten (10) days of the Proposal’s ratification date, the Insolvency Professional shall:
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(a) publicize the ratification through the methods specified by the Court or the Rules,
including Debtor’s name, head office address, commercial registration number, the
ratification issuance date as well as a brief description of the items and/or terms of the
Plan;

(b) deposit a copy of the Court’s ratification judgment with the RJSC for entities

incorporated and/or registered with RJSC for recordal purposes;

(2) The Insolvency Professional shall, during the period from the date of ratification of the
Proposal and until the termination of the Reorganization Procedure, supervise the

implementation of the Plan for successful conclusion of the implementation of the Plan.

(3) If the Insolvency Professional, during the implementation of the Plan, requires any
revision, variation or modification of the Plan, the Insolvency Professional must apply to the
Court for consideration, and the Court shall, after hearing the Insolvency Professional or
Creditors or Debtor, as the case maybe, may make any appropriate order for necessary

revision, variation or modification, as it deems appropriate.

(4) The Insolvency Professional shall submit a report at the end of every quarter (three-month

period) to the Court and creditors on the Plan implementation progress.

Section 57: Termination of Reorganization Plan Due to Breach

(1) Where there has been a breach of the Reorganization Plan by the Debtor and the breach
has not been remedied, the Insolvency Professional shall convene a Creditors’ meeting in one
of the following circumstances and in compliance with any other requirements as may be
prescribed by the Rules:

(a) the Insolvency Professional considers the breach to be material and any period of

time reasonably allowed for the breach to be remedied has concluded,

(b) if requested by creditors representing more than either 10% of the value of

Creditors’ claims or 10% of the total number of Creditors.

(2) If a meeting under sub-section (1) has been convened, the Creditors, in light of the

breach, may vote to resolve whether the Reorganization Plan be recommended to be
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terminated, or whether any amendment or modification under Section 56 (3) be warranted

as a suitable resolution to address the relevant breach.

(3) The required majority for the voting for the resolution referred in subsection (2) above,
and the notification requirement are the same as those set out in Section 51 (4), provided
always that the value of a voting share shall be reduced by the amount of any payment

received under the Plan in respect of the admitted claim;

(4) Depending on the outcome of the vote referred under sub-section (2), the Insolvency
Professional shall apply under Section 58 of this Act to the Court for termination of the

Plan or for necessary amendment, as the case maybe.

Section 58: Court Ordered Termination Post Ratification

Unless the Creditors have voted in favor of an amendment of the Plan, the Court may order
the termination of a Reorganization Procedure and may order for Liquidation Process of the
Debtor who is a Legal Person under Chapter V or Bankruptcy Process of the Debtor who is a

Natural Person under Chapter VI below to commence, in any of the following cases:

i.  Financial circumstances provided to Creditors when they cast their vote to adopt,
or vary the Reorganization Proposal was false or misleading or there was an

omission from such information that was material to the decision; or

ii.  there was a material irregularity in the conduct of the creditors meeting in which it

was resolved to approve the Reorganization Proposal; or
iii.  one or more terms of the Reorganization Plan, not previously considered by the
Court, is oppressive or unfairly prejudicial to or unfairly discriminatory against

one or more Creditors or is contrary to the interests of the creditors as a whole; or

iv.  effect cannot be given to the Reorganization Planwithout injustice or undue delay;
or
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v. if the Insolvency Professional submits a request to terminate the Plan based on the
ground that its implementation has become impractical or impossible due to any

specific event;

vi. if the Court has refused to ratify the Proposal for any other violation or concerns

that cannot or has not been remedied otherwise;

vii.  if the Insolvency Professional submits a request to terminate the procedure due to
the conclusion of the implementation of the Plan and the completion of his duties;

or

viii.  if the Insolvency Professional or the creditor submits a request to terminate the
procedure on the ground that the Plan has not been implemented within the

prescribed time limit or it is not capable of being implemented; or

ix. the Insolvency Professional has acted in a manner that is inconsistent with the

Reorganization Plan or his or her duties; or

x. if an Interested Party submits an application for the termination of the Procedure
due to the occurrence of material breach during the Reorganization Procedure or
due to the Debtor committing any of the violations set out under this Act during

the Procedure period.

Section 59: Transition to Liquidation or Bankruptcy

(1) The Debtor transitions to a liquidation or a bankruptcy process, as the case maybe, where
the Court has so ordered upon the termination of the Reorganization Procedure, at its own
accord, or on application of any of the Interested Party, under Section 58 of this Act, except
for Section 58 (vii). (2) The liquidator or the administrator of the Debtor in such case shall be
the Insolvency Professional, active immediately prior to the transition to Liquidation or
Bankruptcy, unless, at the time of the transition, Creditors have resolved to appoint a
different person other than the Insolvency Professional or the Court has ordered for such
replacement based on any established case of professional negligence or willful action

contrary to the duties of the Insolvency Professional.
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(3) The Insolvency Professional must, within five (5) business days after the date of transition

to Liquidation or Bankruptcy, as the case may be, lodge a written notice:

(a) with the RJSC, if the Debtor is an entity incorporated and/registered with RISC; or

(b) with Credit Information Bureau (CIB), if the Debtor is a Natural Person; and

issue public notice, notifying of the transition to liquidation or bankruptcy, as the case may

be, and cause the notice to be published within the required period and in the prescribed

manner set out in the Rules.
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Part I11: Procedure for Reorganization of Small Debtor

Section 60: Specific Objective

This part shall be applicable for Reorganization Procedure of any Debtor, having relatively
small amount of Debt, not exceeding BDT___, with the objective of providing a more cost-
efficient Reorganization Procedure that is proportionate to the limited amount of Debt

involved.

Section 61: Preparing Claim List

(1) Claims of any creditor in respect ofany Debt, that may have current or future financial
value, irrespective of whether such Debt is present, future, contingent, conditional, potential,
fixed or liquidated in nature, provided it is arising from acts or omission of the Debtor prior
to the order commencing the Reorganization Procedure, must be submitted to the Insolvency
Professional, within fifteen (15) days of the public call for submission of claims under

Section 11 (2) for verification.

(2) The creditor must attach to its claim, the documents and information relevant to the Debt,
a statement of the value of its claim, determined based on the prevailing value applicable on
the date that the court issued its decision to commence the Reorganization Procedure, the
Debt that is not yet due, the due date thereof and any other document supporting the claim.
The creditor must also provide necessary information if the claim is secured and the nature of

such security interest.

(3) If the value of the claim cannot be precisely specified, then the Creditor must submit the
claim at an estimated value and the Insolvency Professional shall verify the actual value
thereof.

(4) Within 14 days of expiry of the timeline prescribed under sub-section (1), unless extended
by the Court on the reasoned request of the Insolvency Professional, the Insolvency
Professional shall prepare a Claims List on the basis of the information submitted to him, in
order to recognize the claims of the creditors and determining their category and quantum and
shall circulate the Claim List to the Creditors and the Debtor;
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The Claim List shall include the following:

(a) Each Creditor’s address and claim amount;

(b) Separate list of secured creditors, the details of the Security Interest held by the
secured creditors, in addition to an estimate of the value of assets subject of such

security interests;

(c) Debts that may be set off;

(d) Any other requirements provided by the Court and/or under the Rules.

(5) At the same time when the Insolvency Professional notifies the Creditors and the Debtor
of the Claim List under sub-section (4), the Insolvency Professional must notify each Creditor
whether its claim has been accepted or reason for rejection, as well as how accepted claims

have been categorized or valued,;

(6) Within 10 days of issuance of the notification by the Insolvency Professional under sub-
section (5), pertinent to any accepted, rejected or excluded claim, any Interested Party may
file any reasoned objection with request for review, modification or variation with the

Insolvency Professional;

(7) Within 10 working days of expiry of the time prescribed under sub-section (6) for filing
any objection etc., the Insolvency Professional must determine and notify the relevant
Interested Party of his/her final decision, along with any modification and must notify the
Court of the final Claim List within 03 working days of such determination. The Claim List

shall be accessible by all the Creditors;

(8) Any Interested Party aggrieved by such determination, within 10 days of being notified of
the same, may file an objection to the Court with relevant supporting documents for its

objection, seeking necessary modification or variation;
(9) The Court, within 30 days of receipt of any application under sub-section (8), shall

dispose the application and may pass necessary order, either confirming the Claim List in
rejection of the application or ordering any variation required in the best interest of the
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Reorganization Procedure, and shall instruct the Insolvency Professional accordingly. In the
event the Court determines that a claim, or any part thereof, is valid and should be accepted,

the Court shall order for incorporating such claim into the Claims List for voting purposes;

(10) If the application contains any request for any interim measures, or if so deemed
necessary in the best interest of the Reorganization Procedure, at its own accord, the Court
may pass any order for any appropriate interim measure on receipt of the application filed
under sub-section (8) above;

(11) Unless any interim order by the Court is issued to the contrary under subsection (10), no
application or objection filed under subsection (8) above shall have the effect of interrupting
or ceasing the continuation of Reorganization Procedure and shall not restrict the Insolvency
Professional and the Debtor from continuing the finalizing of the Reorganization Proposal
based on the Claim List finalized by the Insolvency Professional, particularly for any part not
related to or connected with the objection so filed by any Interested Party;

Notwithstanding anything stated above, no voting on the Proposal by the creditors shall take

place until disposal of the objection by the Court in accordance with subsection (9) above.

(12) Any creditor whose claim has not been submitted within the period specified under sub-
section (1) or during the extended period as per sub-section (4) above, shall be excluded from
the voting on the Reorganization Proposal, unless he proves to the Court before the vote takes
place that such claim did not reach the Insolvency Professional, or, the Court is satisfied that
the delay or failure to submit the claim within the prescribed timeframe was due to reasons
beyond the control of the relevant creditor, or, due to malafide act or negligence or fraud or

misrepresentation of the Debtor or the Insolvency Professional.

Section 62: General Assembly of the Creditors

(1) The Insolvency Professional, after finalization of the Claim List under Section 61 (7) of
this Act, shall convene a General Assembly of the Creditors to provide a schedule of event,
detailing tentative dates of submission of the draft Reorganization Proposal and voting on the

same.
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Provided that a creditor or the Authorized Representative of the Creditor, if it is a
Related Party of the Debtor, shall not have any right of voting on the Reorganization

Proposal;

Provided further that the first proviso shall not apply to a creditor, regulated by a
financial sector regulator, if it is a related party of the Debtor solely on account of
conversion or substitution of debt into equity shares or instruments convertible into
equity shares or completion of such transactions as may be prescribed, prior to the

commencement of the Reorganization Procedure.

(3) If any consortium or syndicated facility providers are one of the Creditors, such
consortium or syndicate of the creditors shall be represented by a single trustee or agent to act

for all the member of the said consortium or syndicate.

(4) The Creditors shall have the right to request the Insolvency Professional to furnish any
financial information in relation to the Debtor at any time during the Reorganization

Procedure.

Section 63: Meeting of Creditors

(1) The Creditors may meet in person or through electronic means as decided per necessity,
and the Insolvency Professional shall provide necessary logistic, coordination and other

secretariat services for the meetings of the Creditors on need basis.

(2) The Insolvency Professional must send a notice of each meeting of the Creditors to the
Debtor and to all Creditors, including the Authorized Representatives as specified in Section
62 (3) of this Act;

(3) Any creditor, who is a legal person or represents any group of natural person operating
though any unregistered partnership, must appoint a natural person to represent it/them in the

meeting of the Creditors.

(4) Each Creditors shall vote based on the voting share assigned to them, which is determined

by the amount of financial debt they are owed.
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Section 64: Timing for Submission of Reorganization Proposal

(1) The Insolvency Professional shall convene a general meeting of all the creditors to
consider whether to adopt a reorganization Proposal within three (3) months from the date of
finalizing of the Claim List by the Insolvency Professional.

(2) Any such meeting mentioned in sub-section (1) may be adjourned by the Insolvency
Professional, provided that the period of adjournment would not be beyond the date that is
four (4) months from the date of finalizing of the Claim List by the Insolvency Professional.

(3) The periods of time set out in subsections (1) and (2) may be extended by an order of the
Court where there are exceptional circumstances and the Court considers that such an

extension is necessary for the overall success of the Reorganization Procedure.

(4) The Insolvency Professional shall present the Reorganization Proposal with a summary
report prepared by the Insolvency Professional, highlighting the key features of the Proposal,
for consideration by creditors as soon as reasonably practicable within the time frame set out

in this section.

Section 65: Preparation and Content of the Reorganization Proposal

(1) A Reorganization Proposal shall be prepared by the Debtor in consultation with the
Insolvency Professional, duly signed by the Debtor or its authorized representative, and must
be approved by the shareholders of the Debtor by way of special resolution as per the
Companies Act 1994, if the Debtor is an incorporated and/or registered entity with RJSC; or
by the partners of an unregistered partnership, in the manner and format provided for in the

instrument of partnership.

(2) A Reorganization Proposal must include the following details:
a) an explanatory statement which sets out what each creditor may expect to
receive under the Reorganization Proposal and what they would be likely to

receive in case of a liquidation if the Proposal is not approved;
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b) the respective roles and responsibilities of the Debtor, its directors, creditors,
the Insolvency Professional and any other relevant persons in the
implementation of the Plan;

c) details of limitations and restrictions that would be applicable on the Debtors
if the Proposal is approved and ratified and being implemented as the
Reorganization Plan per order of the Court in due process;

d) the extent of any compromise of creditor claims, and the manner in which, and
the property from which, payments are to be made;

e) The method, modality and amount of repayment;

f) the extent to which the Debtor is to be released from its Debts;

g) the extent to which the shares of the shareholders or partners, in applicable
cases, are to be comprised or transferred;

h) the conditions (if any) for parts of the Proposal to come into operation and for
the Proposal to continue in course of the operation of the Debtor’s commercial
activities;

1) the circumstances in which the Proposal shall be terminated,

j) the repayment schedule which refers to distribution amongst creditors bound
by the Proposal are to be made;

k) details of any claim over any assets by the secured Creditors and the nature of
their security interests therein;

I) details of any claim by any unsecured and/or prospective creditors who will be
affected by the Proposal;

m) any further matters prescribed by the Court and/or the Rules.

Section 66: Approval of Reorganization Proposal

(1) The Creditors shall vote all together as one class to approve the Reorganization Proposal.
A reorganization Proposal is taken as having been approved by the creditors, whose rights
will be affected by the Reorganization Proposal, if such affected creditors having convened at
a creditors’ meeting with due notice of the Proposal, approve the Proposal by way of passing

a resolution in compliance with sub-section (2) below.
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(2) The Resolution approving the Proposal by the Creditors shall be deemed passed if the
Creditors, whose claims represent two-thirds of the value of debts and 50% of the total

number of creditors voting at the meeting approve the Proposal.

(3) Prior to ratification of the Proposal by the Court, with the consent of the Insolvency
Professional, the terms of the approved proposal under subsection (1) above, the Proposal
may be amended at the meeting of the relevant creditors by way of passing an Amendment
Resolution in compliance with sub-section (4) below.

(4) For the purposes of the Amendment Resolution, it must be approved by:
(a) creditors, the values of whose claims equal or exceed two-third of the total claims
of creditors voting at the meeting; and

(b) creditors, in number that equal or exceed 50% of the total number of creditors

voting at the meeting.

(5) Classes may meet in person or through electronic means. If meeting in person any vote
may be conducted on a show of hands, but any creditor present at the meeting may require a
poll to be taken. If meeting by electronic means the chairman of the meeting shall determine
the voting mechanism. The votes cast must in each case be formally recorded and counted to
determine whether the resolution is carried or not carried by the requisite majority. The
Government may use the powers conferred under Section 168 to determine minimum

requirements for secure electronic voting.

(6) The Insolvency Professional must, upon request by any creditor or Debtor provide a copy

of how each vote was cast when a poll was taken.

(7) The Proposal shall be only voted upon by the creditors whose statutory or contractual

rights will be affected by such proposal and who has a claim included in the Claims List.

Section 67: Coming into Effect

Where the Reorganization Proposal is approved by the requisite majority of creditors, the

Insolvency Professional must prepare a formal forwarding document under his signature to
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record the terms of the Proposal, and shall submit the approved Proposal, within 05 days of
approval, to the Court for ratification along with the Debtor’s shareholders’ resolution,

resolutions of the creditors and record of voting approving the resolutions.

Section 68: Termination of Reorganization Procedure by Court Order Prior to

Ratification

Prior to ratification of the Proposal by the Court and its coming to effect, on the request of the
Insolvency Professional, the Court may order for termination of the Reorganization
Procedure and, in appropriate cases, may order for Liquidation Process of the Debtor who is a
legal person under Chapter V or Bankruptcy Process of the Debtor who is a natural person
under Chapter VI below to commence, in any of the following cases:
i if no Reorganization Proposal can be achieved or if the voting process for
approval of the Reorganization Proposal does not take place on the scheduled date; or
ii. if the Court refuses to ratify the Proposal for any other violation or concerns
that cannot be remedied otherwise;
iii. the resolution to enter into the Reorganization Proposal was carried due to the
votes of persons connected with or associated to the Debtor, which was undisclosed;
or
\V2 there has been a material contravention of the Reorganization Procedure by a
person bound by it; or
V. if the Debtor submits a request to terminate the procedure on the premise that
the conditions for the commencement of the Reorganization Procedure are no longer
applicable, and provided that a report prepared by the Insolvency Professional in
support of such request is submitted along the request; or
Vi, if the Court has refused to ratify the Proposal and any modification or
amendment ordered cannot or has not been incorporated within prescribed time

period.

Section 69: Ratification of Reorganization Proposal

(1) On receipt of the request from the Insolvency Professional to ratify the Proposal, the

Court shall set a date for the ratification hearing by no later than 30 days of submission of the
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Proposal for ratification, and the Insolvency Professional shall notify all Interested Parties,

including the Debtor and the Creditors, of the scheduled hearing day for the Ratification.

(2) The Court, having heard all the Interested Parties, may ratify the Proposal and order its
implementation, or, may reject or instruct necessary amendment, at its own accord or based
on application from any Interested Party, if the Court is of the opinion based on the prevailing
circumstances and information that the Reorganization Proposal fails to ensure attainment of
the objectives of the Reorganization Process and/or is not prepared in a manner that is
complaint with the provisions of this Act and/or is not in the best interest of the Creditors

whose rights will be affected by the Proposal.

(3) In course of the hearing referred under subsection (2) above, the creditors shall have the
right to object to the Proposal before the Court at the ratification hearing on the grounds that
they have voted against the Proposal and have reasonable grounds to believe that the Proposal
has been manifestly made in bad faith, involves an abuse of process, is tainted by mala fide

intention, or would otherwise result in unjust prejudice to their interests.

Provided that, nothing stated in this Section or otherwise shall allow any Creditor to
file objection under this subsection merely on the ground of dissenting vote alone, and
must be substantiated with reasonable supporting evidence to establish prima facie

case of bad faith, abuse of process or material non-compliance etc.

(4) Notwithstanding anything stated under subsection (3) above, the Court may;, at the request
of the Insolvency Professional, ratify the Proposal if the Court considers that the ratification
of the Proposal realizes the interest of the Reorganization Procedure and dissenting creditors
are to receive, under the Proposal, payment of an amount that is not less than what they

would reasonably recover in a Liquidation Procedure.

Section 70: Consequences of the Reorganization Plan

(1) A reorganization proposal ratified by the court shall be considered as a Reorganization
Plan.
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(2) The Plan constitutes a compromise between the Debtor, which may include the

shareholders of the Debtor in applicable cases, and its Creditors.

(3) The Reorganization Plan shall bind:
a) the Debtor;
b) the Debtor’s officers;
c) the Debtor’s shareholders; and
d) the Creditors

(4) The Plan may affect:
(a) the shareholding rights of the shareholders or partners, in applicable cases, even
though they have not voted; and
(b) the rights of the Creditors, regardless of whether or not they attended the meeting

or whether or not they voted in favor of the Plan at the Proposal stage;

(5) On successful completion of the Reorganization Plan, the Debtor shall be deemed
discharged of any further obligation pertinent to the Debts that were part of the
Reorganization Plan, vis-a-vis the Creditors who were subject to the Reorganization Plan

so implemented.

(6) The Reorganization Plan, in applicable cases, may not compromise or transfer the shares
of a shareholder where to do so would be unfairly prejudicial to the interests of the

shareholders;

Provided that a compromise or transfer of shares does not prejudice the interests of

the affected shareholders where the shares have no residual value.

Section 71: Overseeing the Plan Implementation

(1) Within ten (10) days of the Proposal’s ratification date, the Insolvency Professional shall:
(a) publicize the ratification through the methods specified by the Court or the Rules,
including Debtor’s name, head office address, commercial registration number, the
ratification issuance date as well as a brief description of the items and/or terms of the
Plan;
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(b) deposit a copy of the Court’s ratification judgment with the RJISC for entities
incorporated and/or registered with RJSC for recordal purposes;

(2) The Insolvency Professional shall, during the period from the date of ratification of the
Proposal and until the termination of the Reorganization Procedure, supervise the

implementation of the Plan for successful conclusion of the implementation of the Plan.

(3) If the Insolvency Professional, during the implementation of the Plan, requires any
revision, variation or modification of the Plan, the Insolvency Professional must apply to the
Court for consideration, and the Court shall, after hearing the Insolvency Professional or
Creditors or Debtor, as the case maybe, may make any appropriate order for necessary

revision, variation or modification, as it deems appropriate.

(4) The Insolvency Professional shall submit a bi-annual report to the Court and Creditors on
the Plan implementation progress.

Section 72: Termination of Reorganization Plan Due to Breach

(1) Where there has been a breach of the Reorganization Plan by the Debtor and the breach
has not been remedied, the Insolvency Professional shall convene a Creditors’ meeting in one
of the following circumstances and in compliance with any other requirements as may be
prescribed by the Rules:
a) the Insolvency Professional considers the breach to be material and any period
of time reasonably allowed for the breach to be remedied has concluded;
b) if requested by creditors representing more than either 10% of the value of

Creditors’ claims or 10% of the total number of Creditors.

(2) If a meeting under subsection (1) has been convened, the Creditors, in light of the breach,
may vote to resolve whether the Reorganization Plan be recommended to be terminated, or
whether any amendment or modification under Section 71(3) be warranted as a suitable
resolution to address the relevant breach.
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(3) The required majority for the voting for the resolution referred in subsection (2) above,

and the notification requirement are the same as those set out in Section 66;

(4) Depending on the outcome of the vote referred under subsection (2), the Insolvency
Professional shall apply under Section 73 of this Act to the Court for termination of the Plan

or for necessary amendment, as the case maybe.

Section 73: Court Ordered Termination Post Ratification

Unless the Creditors have voted in favor of an amendment of the Plan, the Court may order
the termination of a Reorganization Procedure and may order for Liquidation Process of the
Debtor who is a Legal Person under Chapter V or Bankruptcy Process of the Debtor who is a

Natural Person under Chapter VI below to commence, in any of the following cases:

I Financial circumstances provided to Creditors when they cast their vote to
adopt, or vary the Reorganization Proposal was false or misleading or there was an

omission from such information that was material to the decision; or

ii. there was a material irregularity in the conduct of the creditors meeting in
which it was resolved to approve the Reorganization Proposal; or

iii. one or more terms of the Reorganization Plan, not previously considered by
the Court, is oppressive or unfairly prejudicial to or unfairly discriminatory against
one or more creditors or is contrary to the interests of the creditors as a whole; or

iv. effect cannot be given to the Reorganization Plan without injustice or undue
delay; or
V. if the Insolvency Professional submits a request to terminate the Plan based on

the ground that its implementation has become impractical or impossible due to any

specific event;

Vi, if the Court has refused to ratify the Proposal for any other violation or

concerns that cannot or has not been remedied otherwise;
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vii.  if the Insolvency Professional submits a request to terminate the procedure due
to the conclusion of the implementation of the Plan and the completion of his duties;

or

viii.  if the Insolvency Professional or the Creditor submits a request to terminate
the procedure on the ground that the Plan has not been implemented within the
prescribed time limit or it is not capable of being implemented; or

iX. the Insolvency Professional has acted in a manner that is inconsistent with the

Reorganization Plan or his or her duties; or

X. if an Interested Party submits an application for the termination of the
Procedure due to the occurrence of material breach during the Reorganization
Procedure or due to the Debtor committing any of the violations set out under this Act
during the Procedure period.

Section 74: Transition to Liquidation or Bankruptcy

(1) The Debtor transitions to a liquidation or a bankruptcy process, as the case maybe,
wherethe Court has so ordered upon the termination of the Reorganization Procedure, at its
own accord, or on application of any of the Interested Party, under Section 73 of this Act,

except for Section 73 (vii).

(2) The liquidator or the administrator of the Debtor in such case shall be the Insolvency
Professional, active immediately prior to the transition to Liquidation or Bankruptcy, unless,
at the time of the transition, Creditors have resolved to appoint a different person other than
the Insolvency Professional or the Court has ordered for such replacement based on any
established case of professional negligence or willful action contrary to the duties of the

Insolvency Professional.
(3) The Insolvency Professional must, within five (5) business days after the date of transition

to Liquidation or Bankruptcy, as the case maybe, lodge a written notice:
a) with RJSC, if the Debtor is an entity incorporated and/or registered with RJSC; or
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b) with Credit Information Bureau (CIB), if the Debtor is a Natural Person; and
issue public notification of the transition to liquidation or bankruptcy, as the case maybe, and
cause the notice to be published within the required period and in the prescribed manner set

out in the Rules.
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PART IV: Accelerated Reorganization Procedure

Section 75: Accelerated Reorganization Procedure:

With the view to expedite the Reorganization Procedure in the common interest of the Debtor
and its Creditors, the Debtor or any of its Creditor(s) may make an application for initiating
the Reorganization Procedure in an accelerated manner, if the Debtor and its Creditors, prior
to commencement of the Reorganization Procedure, have reached a pre-negotiated and

agreed Accelerated Reorganization Proposal in due process as prescribed in this Chapter.

Section 76: Accelerated Reorganization Proposal:

A Reorganization Proposal that is pre-approved by the Creditors of any Debtor shall be
known as Accelerated Reorganization Proposal, provided:

a) That a meeting was held between the Debtor and the Creditors of which a notice of

not less than 30 days’ was sent to all Creditors detailing the agenda of the meeting

along with a proposal for approval of the Reorganization Proposal and initiating an

Accelerated Reorganization Procedure; and

b) That the Accelerated Reorganization Proposal was approved in writing by a resolution
of Creditors representing at least three-fourth in value and in number of all claims;

and

c) That the Accelerated Reorganization Proposal for any dissenting Creditor(s) ensures,
at minimum, payment of an amount that is not less than what such Creditor(s) would

reasonably recover in a liquidation procedure.

Section 77: Application for Accelerated Reorganization Procedure:

Subject to fulfillment of the requirements referred in Section 76 above, a Debtor or any of its
Creditor(s) may submit an application to the Court for obtaining an order for initiating an
Accelerated Reorganization Procedure along with the following supporting documents:

(a) A copy of the duly adopted Accelerated Reorganization Proposal, passed not more

than 30 days prior to the date of submission of application;
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(b) The Claim List, based on which the Accelerated Reorganization Proposal was passed
by the Creditors in compliance with Section 76, including details of:

() Each Creditor’s address and claim amount;

(i) Separate list of secured creditors, the details of the Security Interest held by
the secured creditors, in addition to an estimate of the value of assets subject
of such security interests;

(iii)Debts that have been agreed to be set off;

(iv) Any other requirements provided by the Court and/or under the Rules;

(c) A statement, verified by affidavit, of the Debtor’s financial position, including but not
limited to, a summary of its books of account detailing its assets, liabilities,
receivables, and payables, together with its last audited financial statement, if
available and applicable;

(d) A copy of the resolution passed by the board of directors in case the debtor is a body
incorporated, or a resolution of partners in case the debtor is a partnership business, or
an affidavit in case the debtor is a natural person declaring intention to initiate the

Accelerated Reorganization Procedure;

(e) Name and details of the proposed Insolvency Professional, responsible for
coordinating and overseeing the implementation of the Accelerated Reorganization

Proposal;

(F) Such other documents or information as may be prescribed by the Rules under this
Act.

Section 78: Fixation of Date of Hearing

(1) Where an application for the commencement of an Accelerated Reorganization Procedure
is filed by any Debtor or any of its Creditor(s), the Court shall, within a period not exceeding
five (5) calendar days from the date of submission of the application, issue a formal notice to
all the Creditors and the Debtor, along with schedule of hearing on the application not
exceeding 30 days from the issuance of such notice.
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(2)Any Interested Party, including any creditors, shall have the right to file objections to the
application no later than 10 days prior to the scheduled hearing date and to be heard at the
scheduled hearing. Such objections may be raised on any of the following grounds:
(@) That the statutory conditions for the commencement of the Accelerated
Reorganization Procedure have not been met;
(b) That the application was filed in bad faith, or constitutes an abuse of process, or is
a product of fraud, collusion, or coercion;
(c) That the Accelerated Reorganization Proposal causes unjust harm or prejudice to the
Interested Party,Provided that nothing in this section or otherwise shall allow any Creditor to
file an objection merely on the ground of its dissenting vote alone and its objection must be
substantiated with reasonable supporting evidence to establish a prima facie case in respect of

its objection.

(3) The Court may, for purposes of adjudicating the application or any objection thereto,
direct the Debtor to submit necessary information, records, or documents as may be specified

under the Implementing Rules and Regulations.

Section 79: Court Order on Accelerated Reorganization Application

(1)Provided there is no objection requiring further adjudication, on the scheduled date of the
hearing, having heard all relevant parties, the Court shall admit the application and shall order
ratification of the Accelerated Reorganization Proposal for implementation;
(2) If there is any legitimate and valid objection under Section 78 (2), the Court may, as
appropriate, pass an order for:
a) Rejection of the application, if the Court is of the opinion that based on the
prevailing circumstances and information, the Accelerated Reorganization
Proposal fails to ensure attainment of the objectives of the Accelerated
Reorganization Procedure and/or is not prepared in a manner that is compliant
with the requirements prescribed under this Act or is not in the best interest of
the Creditors whose rights will be affected by the Proposal;
b) an adjournment for a period not exceeding 30 days, allowing the Debtor and
its Creditors to renegotiate and resolve any issue and to submit a revised
Accelerated Reorganization Proposal, if the Court is of the opinion that such

adjournment has reasonable chance of achieving a successful agreement
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between the Debtor and the relevant Creditors, leading to a revised
Accelerated Reorganization Proposal with no further objection; or

c) Admission of the application under any Part of this Chapter, provided the
application otherwise qualify per the requirements of such other Part for
Reorganization Procedure for Large or Small Debtor, as the case maybe. If
such admission under any alternative Part is ordered, the provisions of that

respective Part shall be applicable for the Reorganization Procedure.

(3) Notwithstanding anything stated under subsection (2), the Court may;, at the request of any
other Interested Party, or its own accord, ratify the Accelerated Reorganization Proposal if the
Court considers that the ratification of the Accelerated Reorganization Proposal is in the best
interest of justice and the said Proposal realizes the interest of the Accelerated Reorganization
Procedure and the dissenting Creditors, under the Proposal, will receive payment of an

amount that is not less than what they would reasonably recover in a Liquidation Procedure.

(4) The Court, while admitting of the application for Accelerated Reorganization Procedure
under subsection (1), shall also, by an order-
a) appoint an Insolvency Professional in the manner as laid down in Chapter II;
and
b) may declare a moratorium under Chapter 111, having same effect as prescribed

therein;

Section 80: Consequences of an Accelerated Reorganization Plan

(1) An Accelerated Reorganization Proposal ratified by the court shall be considered as an

Accelerated Reorganization Plan.

(2) The Plan constitutes a compromise between the Debtor, which may include the

shareholders of the Debtor in applicable cases, and its Creditors.
(3) The Accelerated Reorganization Plan shall bind:

a) the Debtor;
b) the Debtor’s officers;
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c) the Debtor’s shareholders; and
d) the Creditors

(4) The Plan may affect:
(a) the shareholding rights of the shareholders or partners, in applicable cases, even
though they have not voted; and
(b) the rights of the Creditors, regardless of whether or not they attended the meeting
or whether or not they voted in favor of the Plan at the Proposal stage;

(5) On successful completion of the Accelerated Reorganization Plan, the Debtor shall be
deemed discharged of any further obligation pertinent to the Debts that were part of the
Accelerated Reorganization Plan, vis-a-vis the Creditors who were subject to the Accelerated

Reorganization Plan so implemented.

(6) The Accelerated Reorganization Plan, in applicable cases, may not compromise or
transfer the shares of a shareholder where to do so would be unfairly prejudicial to the
interests of the shareholders;

Provided that a compromise or transfer of shares does not prejudice the interests of

the affected shareholders where the shares have no residual value.

(7) The provisions of sections 72,73 and 74 shall apply to an Accelerated Reorganization

Plan.
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CHAPTER V: LIQUIDATION
Section 81: Special Applicability of this Chapter

The procedure of this Chapter shall apply for any Debtor who is a Legal Person, duly
incorporated and registered with RJSC, and for whom the Court incompliance with due
process prescribed under Sections 4 to 12 of Chapter 1 of this Act has ordered

commencement of a Liquidation Procedure per Section 11.

Section 82: Special Eligibility for Commencement of Liquidation Procedure

(1) Except where conversion into a Liquidation Procedure is expressly permitted under
Section 83 (1) (b) (v) this Act, commencement of a Liquidation Procedure under this Section

shall not be permissible in the following circumstances:

(a) by and against a Debtor if, at the time of filing, it is undergoing another Insolvency

Proceeding; or

(b) by and against a Debtor in respect of whom a Plan has already been ratified by the
Court under Chapter IV, and it has not yet been fully implemented and/or

implementation is ongoing; or

(c) by a Creditor that, within the twelve (12) months prior to the date of filing an
application under this Chapter, has violated the terms of a ratified Plan concerning the

same Debtor.

Section 83: Special Assessment Criteria for Commencement of Liquidation Procedure

(1) Notwithstanding the primary objective of the Act to encourage alternatives to Liquidation
and to support the continuation of the Debtor’s business as a Going Concern, the Court may,
upon an application for commencement of a Liquidation Procedure, issue any of the

following orders:

(a)Admit the application under Section 11 (1) (a) for commencement of a Liquidation

procedure, if the Court is satisfied that:

i.  the debtor is unable to pay its debts as they become due; and
ii.  the continuation of the Debtor’s commercial activities is not possible based on

the information before the court; and
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iii.  The Liquidation Procedure is the most efficient means of protecting the interest
of the Creditors and achieving the objectives of this Act; and
Iv. the Debtor’s assets are sufficient to meet the expenses of the liquidation

procedure.

(b) Reject the application, if the Court determines that:

(i) the application does not satisfy the legal requirements or is incomplete without

acceptable justification; or
(ii) the Debtor has the ability to pay, or is capable of paying its debts in full; or
(iii) the application has been filed in bad faith, or constitutes abuse of process; or

(iv) if the debtor's assets are insufficient to cover the expenses of the Liquidation

procedure; or

Explanation: If the Court rejects the application under clause (iv) above due
to insufficiency of assets to cover liquidation expenses, the Court shall order
an expedited hearing to allow the Creditors to make submissions regarding the
possibility of recovering or utilizing any alternative or undisclosed assets of
the Debtor as the case maybe, to cover the expenses of the Liquidation
Procedure. In case such alternative or undisclosed assets are not available, the
Court shall draw a conclusion of the proceeding and shall make an order for
immediate deregistration of the Debtor and notify RJSC to strike off its name

from the relevant registers.

Notwithstanding anything stated above, for a period of 24 months from the
date of the order for deregistration of the Debtor, any Interested Party shall be
entitled to notify the Court of any alternative or undisclosed assets of the

Debtor, which shall be used immediately for payment to the Creditors.

(v) based on an alternative proposal from the Debtor, if reorganization procedure
appears to be a better and viable option which should be pursued before liquidation as

per Chapter V.
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Explanation: Any conversion under clause (v) shall only be ordered
by the Court in exceptional situations, where in a Creditor initiated
application, the Debtor has provided an alternative proposal for
Reorganization, and the Court is satisfied that the Debtor has sufficient
assets and the proposal for Reorganization is practicable and viable,
and the Creditors shall recover more than what the Creditors would

otherwise recover under a Liquidation Procedure.

Section 84: Special Case of Conversion

(1) If the court orders conversion of an ongoing Reorganization Procedure and instructs
commencement of Liquidation Procedure, relevant provisions of this Chapter shall apply in
continuation from the point where such conversion was so ordered by the Court, as if the
Liquidation Procedure commenced from initiation. To the extent practically applicable,
repetition and redundancy of any process shall be avoided and any action completed as part
of the Reorganization Procedure shall remain valid and be deemed to have been completed
under the Liquidation Procedure.

(2) If the Court orders the commencement of the Liquidation Procedure pursuant to Section
59 and Section 74 all claims submitted during the course of the Reorganization Procedure,
whether for Large Debtors or Small Debtors, shall be deemed to have been automatically
submitted under the Liquidation Procedure.

(3) Any amount repaid by the Debtor to a Creditor during the prior procedure shall be

deducted from the value of that Creditor’s claim for the purposes of the Liquidation.

Section 85: Effect of Commencement of Liquidation Procedure

(1) Upon admission of the application for commencement of a Liquidation procedure under
sections 11 and 83(1) (a), the Court shall appoint an Insolvency Professional as per Chapter 2,
and immediately upon such appointment, the Debtor shall cease to manage its business

affairs, and all management powers shall vest in the Insolvency Professional.

(2) Upon the appointment of the Insolvency Professional, he shall assume control over the
management of the Debtor’s activities and the performance of its regulatory obligations for

the duration of the Liquidation Procedure.

Official Use Only



(3) Any action taken by the Debtor in relation to the Insolvency Assets after the appointment
of the Insolvency Professional shall be null and void. The Court may order the recovery of
such Insolvency Assets from Third Parties or take such other measures as it deems

appropriate.

(4) The Insolvency Professional shall notify the debtor of any summons, notice or order

issued against the Debtor by the court or any other Competent Authority.

Section 86: Repudiation of Contracts

(1) Immediately upon appointment, the Insolvency Professional shall take necessary measure
to gradually repudiate all ongoing supply & service contracts, lease of premises or equipment
related contracts, or any other applicable contracts, which are non-essential to the

implementation of the Liquidation Procedure.

(2) The Insolvency Professional shall take necessary measure to gradually terminate in due
process all employment contracts, which are non-essential to the implementation of the
Liquidation Procedure.

(3) If a supply or service contract or an employment contract is considered by the Insolvency
Professional to be essential to the implementation of the Liquidation Procedure then sums
due from the Debtor thereunder from the date of the commencement of the Liquidation
Procedure shall be treated within the Order of Priority as expenses related to the Liquidation

Procedure

Section 87: Rights of Aggrieved counterparty, supplier, and employees, etc.

(1) Any person, who, in good faith, suffers loss as a result of avoidance of any contract under
section 85(3), may submit a claim for compensation with the Insolvency professional,
based on a valuation conducted by an independent assessor, duly enlisted and accredited

by the Bangladesh Securities and Exchange Commission (BSEC).

(2) The valuation report of such independent assessor under sub-section (1) shall be final and
binding for the purpose of determining both the veracity and quantum of the
compensation. The amount so determined shall be admitted as a claim with the

Insolvency Professional as part of the Liquidation Procedure.
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(3) The claims of any person who suffers loss due to the repudiation of contracts as per
section 86(1), or, any claim of employment benefits due to termination of employment
contract as per section 86(2) shall be considered as an unsecured claim for the purpose of

finalization of a Claims List under section 90.

Section 88: Special Treatment of Undervalued, Fraudulent and/or Preferential

Transactions

In course of the Liquidation Procedure, the treatment of any Undervalued, Fraudulent and/or
Preferential Transactions shall be same as prescribed under sections 42 to 44 of Chapter IV of
this Act.

Section 89: Call for Claims List

(1) Upon the issue of the orders as mentioned in section 83 (1) (a), the Court shall notify the
Debtor, and the Creditor(s), and cause a public announcement under Section 12 (c) of this Act
for the initiation of the Liquidation Procedure in at least 2 national dailies (Bengali and
English) specified by the Court and call for the submission of claims to the Insolvency

Professional.

(2) Followed by the public call, the creditor(s) shall submit their claims within fifteen (15)

days for verification by the Insolvency Professional as per Section 90.
Section 90: Finalizing Claims List

(1) Claims of any creditor in respect ofany Debt, that may have current or future financial
value, irrespective of whether such Debt is present, future, contingent, conditional, potential,
fixed or liquidated in nature, provided it is arising from acts or omission of the Debtor prior
to the order commencing the Reorganization Procedure, shall be submitted to the Insolvency
Professional, within fifteen (15) days of the public call for submission of claims under section
89(2) for verification.

(2) The creditor shall attach to its claim, the documents and information relevant to the Debt,
a statement of the value of its claim, determined based on the prevailing value applicable on

the date that the court issued its decision to commence the Liquidation Procedure, the Debt
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that is not yet due, the due date thereof and any other document supporting the claim. The
creditor shall also provide necessary information if the claim is secured and the nature of

such security interest.

(3) If the value of the claim cannot be precisely specified, then the Creditor must submit the
claim at an estimated value and the Insolvency Professional shall verify the actual value

thereof.

(4) Within 30 daysof expiry of the timeline prescribed under section 90 (1), unless extended
by the Court on the reasoned request of the Insolvency Professional, the Insolvency
Professional shall prepare a Claims List on the basis of the information submitted to him, in
order to recognize the claims of the creditors and determining their category and quantum and

shall circulate the Claims List to the Creditors and the Debtor.
Explanation: The Claims List shall include the following:
(a) Each Creditor’s address and claim amount;

(b) Separate list of secured creditors, the details of the Security Interest held by the
secured creditors, in addition to an estimate of the value of assets subject of such

security interests;
(c) Debts that may be set off;
(d) Any other requirements provided by the Court and/or under the Rules.

Notwithstanding anything stated above, if the Insolvency Professional determines that the
estimated costs of the Liquidation Procedure and the claims of Secured Creditors are likely to
consume the total proceeds of the asset sale, he or she may, with prior approval of the Court,
cease the process of verifying further submitted claims, and apply for termination of the

liquidation procedure under section 108.

(5) At the same time when the Insolvency Professional notifies the Creditors and the Debtor
of the Claims List under subsection (4), the Insolvency Professional must notify each
Creditor whether its claim has been accepted or reason for rejection, as well as how accepted

claims have been categorized or valued.

(6) Within 10 days of issuance of the notification by the Insolvency Professional under
subsection (5), pertinent to any accepted, rejected or excluded claim any Interested Party may
file any reasoned objection with request for review, modification or variation with the

Insolvency Professional.
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(7) Within 10 working days of expiry of the time prescribed under subsection (6) for filing
any objection etc., the Insolvency Professional must determine and notify the relevant
Interested Party of his/her final decision, along with any modification and must notify the
Court of the final Claims List within 03 working days of such determination. The Claims List

shall be accessible by all the Creditors.

(8) Any Interested Party aggrieved by such determination, within 10 days of being notified of
the same, may file an objection to the Court with relevant supporting documents for its

objection, seeking necessary modification or variation.

(9) The Court, within 30 days of receipt of any application under subsection (8), shall dispose
the application and may pass necessary order, either confirming the Claims List in rejection
of the application or ordering any variation required in the best interest of the Liquidation
Procedure, and shall instruct the Insolvency Professional accordingly. In the event the Court
determines that a claim, or any part thereof, is valid and should be accepted, the Court shall

order for incorporating such claim into the Claims List.

(10) If the application contains any request for any interim measures, or if so deemed
necessary in the best interest of the Liquidation Procedure, at its own accord, the Court may
pass any order for any appropriate interim measure on receipt of the application filed under

subsection (8) above.

(11) Unless any interim order by the Court is issued to the contrary under subsection (10), no
application or objection filed under subsection (8) above shall have the effect of interrupting
or ceasing the continuation of Liquidation Procedure, including disposal of Assets, based on
the Claims List finalized by the Insolvency Professional, particularly for any part not related

to or connected with the objection so filed by any Interested Party.

Section 91: Coordination with Creditors

(1) The Insolvency Professional, after finalization of the Claims List under Section 90(7) of
this Act, shall coordinate with the Creditors for discharging his functions in an efficient and
inclusive manner and shall convene meeting of the Creditors on need basis, and shall notify
the Creditors regarding the process, any tentative schedule, and other relevant issues pertinent

to the Liquidation Procedure, as deemed necessary by the Insolvency Professional.
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(2) If the number of Creditor exceeds more than [15] Creditors, the Insolvency Professional
may form a Committee of Creditors, comprised of the selected creditors of the Debtor, not
exceeding XX numbers. If more than XX number of creditors show interest, the Insolvency
Professional shall organize a voting of all creditors for selecting the members of the

Committee of Creditors.

Provided that a creditor or the Authorized Representative of the Creditor, if it is a
related party of the Debtor, shall not have any right of representation, participation or
voting in a meeting of the Creditors/Committee of Creditors;

Provided further that the first proviso shall not apply to a creditor, regulated by a
financial sector regulator, if it is a related party of the Debtor solely on account of
conversion or substitution of debt into equity shares or instruments convertible into
equity shares or completion of such transactions as may be prescribed, prior to the

commencement of the Liquidation Procedure.

(3) A Creditor, whose Debt to the Debtor is extended as part of a consortium arrangement or
syndicated facility, such consortium of the creditors shall be represented by a single trustee or
agent to act for all the member of the said consortium or syndicate.

(4) If pursuant to sub-section (2), a Committee of Creditors is formed for ease of
coordination, members of such Committee shall be exempted from liability for their actions
in their capacity as members of the Committee of Creditors unless they are found to have
acted in bad faith and in non-compliance of any order of the Court or the provisions of this
Act.

(5) The Creditors shall have the right to request the Insolvency Professional to furnish any

financial information in relation to the Debtor at any time during the Liquidation Procedure.

Section 92: Meeting of Creditors

(1) The Creditors, or in applicable cases, the Committee of Creditors may meet in person or

through electronic means as decided.
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(2) The Insolvency Professional, at the request of the Creditor/ Committee of the Creditors,
shall provide necessary logistic, coordination and other secretariat services for the meetings

on need basis.

(3) The Insolvency Professional must send a notice of each meeting of the Creditors/
Committee of Creditors to the Debtor and, in applicable cases, to the members of the

Committee of Creditors.

Section 93: Creditor Voting on Key Decisions

(1) The Insolvency Professional shall convene a meeting of Creditors whose claims and
contact details are known, for the purpose of deliberation and voting on any of the following
matters, where the Insolvency Professional determines that approval of the creditors is

necessary:
(a) where multiple offers have been received for any material Insolvency Asset;

(b) where, based on the information and documents available, the Insolvency
Professional considers that initiating legal proceedings against a third party would
serve the best interests of the majority of creditors;

(c) where deferring the sale of any Insolvency Asset for a reasonable period is, in the

opinion of the Insolvency Professional, in the best interest of the majority of creditors;

(d) where a settlement between the Debtor and any third party is being reached and is
believed to be in the interest of the majority of creditors.

(2) The invitation to the creditors’ meeting shall specify the matters that will be subject to

voting.

(3) A decision taken under sub-section (1) of this section shall be deemed valid if it is voted
for by creditors representing the majority of the value of claims submitted by voting

creditors.

Section 94: Creditor Approval for Sale of High-Value Assets

(1) Where the Insolvency Professional proposes to sell any asset under section 98, whose

value exceeds twenty-five percent (25%) of the total value of the Insolvency Assets, the
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Insolvency Professional shall invite the creditors to vote on the proposed sale and approve

such sale with at least 51% majority of those voting.

(2) The Insolvency Professional shall provide the creditors with all relevant information
necessary to assess the feasibility and commercial reasonableness of the proposed transaction,
at least 7 days period prior to the vote or meeting, unless in the reasonable opinion of the
Insolvency Professional any shorter notice period is justified based on any prevailing
circumstances for the best interest of the Liquidation procedure and/or Creditors. If such
shorter notice period is given, its justification shall be expressly mentioned in the notice and
during the meeting, the Insolvency Professional shall obtain written waiver from the majority

of the Creditors present at that meeting.

(3) The subsection (1) shall not apply to any asset subject to an enforceable Security Interest
held by a secured creditor, unless:

(a) the secured creditor has consented to the sale; or

(b) the Court has authorized the sale pursuant to applicable provisions of this Act.

Section 95: Voting Eligibility and Class-based Voting

(1) Only creditors who would be affected by the Liquidation Procedure and have undisputed
claims shall be eligible to vote on the matters referred to in Section 93. However, the Court
may, upon consideration of the opinion of the Insolvency Professional, permit creditors with
disputed claims to participate in such voting.

(2) Voting shall be conducted based on the value of the admitted claims of creditors. Where,
in the opinion of the Insolvency professional, a matter disproportionately affects certain
classes of creditors, voting may be conducted separately by class. If such class of Creditors is
deemed necessary, the Creditors shall be divided in different classes according to their type

of interest and shall vote in their respective class.

(3) The Insolvency Professional may conduct class-based voting where necessary to ensure
fair and adequate representation of creditor interests, and in doing so, the Insolvency
Professional shall take into account the relative priority of claims and the potential
differential impact on distinct creditor classes, and where appropriate, may impose conditions

or safeguards to ensure equitable treatment.
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Section 96: Creation and Validity of Security Interests during Liquidation Procedure

Any Security Interest created during the Liquidation Procedure shall be void and of no effect
unless it is approved by a resolution of the creditors representing the majority in value of
claims submitted by voting creditors.

Section 97: Preparation of Inventory

(1) In parallel to the process of finalizing the Claims List, with the view to facilitated disposal
of such assets, the Insolvency Professional shall prepare an inventory of the Insolvency
Assets as per this Section.

(2) Within 60 days of commencement of the liquidation procedure, the Insolvency
Professional shall cause, in consultation with the Debtor, the preparation of a full inventory
and valuation of all Insolvency Assets in the possession or control of the Debtor, or otherwise
forming part of the insolvency estate, assessed by a third-party valuer, who is an enlisted and

accredited valuer (Third-Party Valuer) by Bangladesh Securities & Exchange Commission.

(3) The Debtor shall cooperate fully with the Insolvency Professional in the identification,

valuation, and assessment of all Insolvency Assets.

(4) Upon completion of the inventory, and on finalization of the Claim List, the Insolvency
Professional shall proceed with the sale of the Insolvency Assets in accordance with the

provisions set out in this Act.

Section 98: Notice and Sale of Asset

(1) The Insolvency Professional shall take all necessary and commercially reasonable actions
to initiate the sale of the Insolvency Assets at the best price reasonably obtainable, including
through a bulk sale or going-concern basis, if feasible, in consultation with the Creditors/
Committee of Creditors.

(2) The Insolvency Professional shall ensure that the sale is conducted in accordance with the
methods, timelines, and disclosure requirements specified in this Act and the Rules under this
Act.

(3) The proceeds from the sale shall be deposited into a designated liquidation account,
opened and maintained by the Insolvency Professional, solely for this purpose, and monitored

in accordance with the provision on distribution under this Act.
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(4) The Insolvency Professional shall not proceed with the sale of any asset without prior
publication of the proposed sale in two national daily newspapers, one in Bengali and another
in an English, at least 15 days prior to the proposed sale, unless in the reasonable opinion of
the Insolvency Professional any shorter sale notice period is justified based on any prevailing

circumstances for the best interest of the Liquidation procedure and/or Creditors.

Provided that such publication shall, at a minimum, include a brief description of the
asset, the intended method of sale, and any material terms necessary to ensure
transparency and facilitate competitive pricing.

Section 99: Restrictions on who can Offer to Buy Asset

No person falling within any of the categories listed below shall, whether directly, indirectly,
or through a proxy, submit a purchase offer for any of the Insolvency Assets offered for sale:

(a) any Creditor who has a direct or indirect conflict of interest in relation to the asset
or the Debtor;

(b) the Debtor, the owner of the Debtor (if different), shareholders, directors and/or
spouse, children, parents, siblings, sons-in-law, or any relative and/or in-laws up to

the third degree of kinship of the respective shareholders or directors of the Debtor.

Provided in case of publicly listed companies, the restrictions stated above shall not

be applicable on relatives of shareholders holding less than 1% in the Company;

(c) any person who has served as a partner, employee, auditor, or agent of the Debtor
within one (1) year immediately preceding the commencement of the Liquidation

Procedure;

(d) the Insolvency Professional appointed in the case, or any of his or her relatives up
to the third degree of kinship.

Section 100: Distribution of Sale Proceeds to Creditors

(1) The Insolvency Professional shall prepare a distribution proposal and shall submit the
proposal to the Creditors for consideration, and shall convene a meeting of the Creditors with

at least prior notice of 7 days.
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(2) The proposal, if approved by the Creditors by a majority vote of those present in the

meeting, shall be deemed as distribution resolution.

(3) The Insolvency Professional shall notify each known creditor of the proposed distribution
resolution, and shall deliver a copy thereof at least thirty (30) days prior to the intended date
of the distribution.

(4) A creditor may object to the distribution resolution or the procedures by filing an

objection with the court within twenty-one (21) days from the date of such notification.

(5) If a creditor files an objection under sub-section (5), he shall notify the Insolvency

Professional and submit copies of the objection documents to the Insolvency Professional.

(6) Upon receiving notice of the objection, the Insolvency Professional shall suspend the

distribution process until a final decision is rendered by the court.

(7) The court shall hear the objection filed by the creditor, and issue a decision on the matter,
including the completion of the distribution process, within thirty (30) days of the submission

of the objection.

(8) The Insolvency Professional, upon expiry of the timeline prescribed under subsection (3),
or, in case of any objection, upon expiry of the timeline prescribed under subsection (7), shall
make distributions to Creditors, in accordance with the Order of Priority as per section 34 of
Chapter 1V. Unless a single consolidated distribution is more efficient or otherwise justified,
the Insolvency Professional may conduct multiple distributions to expedite partial repayments
to creditors.

(9) The Insolvency Professional shall make reasonable provision for any debts that are

subject to ongoing judicial dispute, in proportion to the claimed amount.

Section 101: Set-off of Mutual Dealings prior to Liquidation Procedure

(1) Subject to Section 88, this section applies where there are mutual debts or other mutual
dealings between the Debtor and his Creditor existing before the commencement of the
Liquidation Procedure, for which the Debtor and the respective Creditor have mutual

claim.
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(2) Prior to distribution of sale proceeds, the Insolvency Professional shall take into
consideration any mutual credit and/or available option for set-off as per this Section.

Only the balance after such mutual adjustment of Credit and/or set-off, shall become:

(a) Debtor’s asset, if the balance is a receivable; or

(b) admissible claim, if the balance is a payable.

(3) Sums due from the Debtor to another party must not be included in the account taken
under sub-section (2) if that other party had notice at the time, they became due that an

application under this Act relating to the Debtor was pending.

Section 102: Debt Deductions for Guarantors and Third-Party Payments

(1) If a guarantor of the Debtor, or any other person, has paid any portion of the debt either
prior to or after the commencement of the Liquidation Procedure, the Creditor shall notify the
Insolvency Professional and the Insolvency Professional shall adjust the paid amount from
the amount of Claim of the respective Creditor from the Claim List.

(2) The guarantor or such third party shall have the right to submit a corresponding claim to

the Insolvency Professional for the amount paid on behalf of the Debtor.

Section 103: In-Kind Distribution of Insolvency Assets to Creditors

The Insolvency Professional may, by virtue of a decision approved by the creditors in
accordance with section 93, distribute one or more Insolvency Asset in kind, e.g., non-cash,
to a creditor in satisfaction of their claim. Such distribution shall be made in accordance with

the certified valuation of the asset, and only where:
(a) it is determined that the asset cannot reasonably be sold due to its nature; or

(b) the Insolvency Professional considers that retaining the asset is not in the best

interest of the remaining Creditors.
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Section 104: Restitution of Surplus Funds

The Insolvency Professional shall return to the Debtor any surplus remaining from the

liquidation proceeds after full repayment of all of the Debts, expenses and costs.

Section 105: Treatment of Late Claims

(1) If a Creditor submits a claim after the expiration of the sixty (60) day period specified
under sub-section (1) of Section 90, or, in case of any extension, under sub-section (4) of
Section 90, as the case may be, but before the final distribution of the proceeds from the sale
of Insolvency Assets, shall be known as ‘Late Claim’, and the Insolvency Professional shall
review such Late Claim and recommend to the Court whether the claim should be accepted,

rejected, or referred to an expert for evaluation as may be prescribed under the Rules.

(2) A Creditor who submits a Late Claim shall not be entitled to object to any distribution

made by the Insolvency Professional prior to the submission of such claim.

(3) In the event where there are more than one distribution resolutions, and a creditor submits
a claim prior to the implementation of the final distribution resolution, such creditor shall be
entitled to receive distributions from prior tranches in the same proportion as other similarly
ranked creditors, without prejudice to the established order of priority, unless such retroactive

distribution is impracticable.

(4) A creditor, who submits a claim after the implementation of the single or final distribution
resolution, shall not be entitled to repayment, except from any remaining assets, or from
assets subsequently acquired by the debtor prior to the completion of the liquidation

procedure.

Section 106: Acceleration of Undue Debts in Liquidation

Debts that are not yet due but proven to be owed by the debtor shall become immediately due

and payable at a discounted rate upon the commencement of the Liquidation Procedure.

Section 107: Insolvency Professional’s Periodic Reports to the Court and Creditors

The quarterly report prepared by the Insolvency Professional under section 21(1) shall be
accessible to the Creditors and the Debtor.
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Section 108: Special Case for Insufficient Asset to Proceed with Liquidation Procedure

(1) The court shall order the termination of the liquidation procedure, upon an application by
the Insolvency Professional on the grounds that the proceeds from the sale of insolvency
assets are insufficient to cover the costs and expenses of the liquidation procedure,
accompanied by a statement from the Insolvency Professional outlining the status and
expected outcome of any pending proceedings or contingent claims, including an explanation
as to why pursuing them would not be in the best interest of the creditors.

(2) The Insolvency Professional’s application for the termination of a debtor’s liquidation

procedure shall include a request for the dissolution of said debtor.

(3) The court may terminate the procedure without the need for a hearing, unless it deems a
hearing necessary in the interest of justice.

(4) Upon the court's order terminating the liquidation procedure, subject to sub-section (5), all
activities, powers, and duties of the Insolvency Professional shall cease, except those
necessary for completing any post-termination formalities or filings required under this Act
or as directed by the court.

(5) Upon an order of termination of the liquidation procedure by the Court, the Insolvency
Professional shall file the order of the court as to dissolution of the debtor with the Office of

the Registrar of Joint Stock Companies and Firms.

Section 109: Court-Ordered Completion of Liquidation Procedure and Registration of

Court Judgment

(1) The court shall declare the completion of the liquidation procedure, upon an application
by the Insolvency Professional confirming the conclusion of the liquidation procedure,
including the full realization and distribution of assets, closure of legal matters involving the
debtor, and submission of final reports and accounts in accordance with the provisions of this

Act and/or Rules.

(2) The Insolvency Professional shall notify the creditors before submitting such application
under sub-section (1). Every interested party shall have the right to object to this application

before the Court within fourteen (14) days of the date of the submission of the request.
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(3) Subject to subsection (4) below, the court shall, upon completion of the liquidation
procedure, issue an order for the dissolution of the debtor, and direct its removal from the
relevant commercial and insolvency registers. The Insolvency Professional shall file the order
of the court as to dissolution of the debtor with the Office of the Registrar of Joint Stock

Companies and Firms, where applicable.

(4) After all claims of creditors have been satisfied, the Debtor may apply to the court for
postponement of the completion of the Liquidation Procedure and may seek relief from order
of dissolution and deregistration from the Office of the Registrar of Joint Stock Companies

and Firms.

Section 110: Effect of Termination or Completion of Liquidation Procedure, and

Discharge of a Debtor

(1) Upon receipt of the court’s order terminating the Liquidation procedure under section 90
(4) or section 108, or court’s declaration as to completion of the Liquidation procedure under
section 109 subject to exception referred in section 109 (4), the Registrar of Joint Stock
Companies and Firms shall remove the name of the debtor, from the relevant register in
accordance with the order of the Court.

(2) The Rules may specify any further post-termination duties of the InsolvencyProfessional,

including notice obligations, registry updates, or reports to the court or creditors.

(3) A Debtor shall, upon termination or completion of the Liquidation procedure and receipt
of the court’s order, be discharged from all admitted debts in the Liquidation procedure,

except:
(a) debts arising from fraud, willful misconduct, or criminal liability;

(b) fines, penalties, and other obligations excluded by this Act or any other applicable

law;

(c) debts that the court, upon application by a creditor, has specifically excluded from

discharge within a period of time as may be prescribed by the Rules.

(4) In respect of any Debts not discharged under sub-section (3), the Debtor shall be deemed
to remain in insolvency for a period of twenty-four (24) months following the termination or
completion of the Liquidation procedureand the dissolution of the Debtor shall, for that

purpose and for that period, be suspended. During such period, no fresh application may be
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submitted by creditors for the commencement of proceedings against the Debtor. The Rules
may regulate the process for enforcing any such outstanding debts upon expiry of the

restriction period.
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CHAPTER VII: BANKRUPTCY

Section 111: Application of the Chapter

(1) This Chapter shall only apply to Debtors who are natural persons.
(2) The Court may make a Bankruptcy Order under this Chapter against a Debtor only if:
(a) the center of the Debtor’s main interest and its commercial interest is in
Bangladesh; or
(b) the Debtor is personally present in Bangladesh on the day on which the application
for Bankruptcy is submitted; or
(c) at any time in the period of three years ending on the day on which the application
is made to the Court, the Debtor-
(i)has been ordinarily resident, or has had a place of residence, in Bangladesh,
or

(if)has carried on business in Bangladesh.

Section 112: Commencement and Duration of Bankruptcy Procedure

(1) The proceedings under this Chapter shall be deemed to commence on the date of the
commencement order issued pursuant to section 11 of Chapter I, or the date of an order
converting an ongoing Insolvency Proceeding into Bankruptcy Procedure under section 57
and 74 of Chapter IV.

(2) The Bankruptcy Procedure of an individual, under this chapter, continues until the
individual is discharged under Section 130 of this Act.

(3) A Debtor shall be eligible to apply for discharge under Section 130 of this Act, not earlier
than:
(@) thirty-six (36) months from the date of commencement of the Bankruptcy
Procedure under sub-section 113 (1) (), if the Debtor is classified as a Large Debtor;

(b) eighteen (18) months from the date of commencement of the Bankruptcy

Procedure under sub-section 113 (1) (), if the Debtor is classified as a Small Debtor.
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(4) From the date of the application and until the Bankruptcy Procedure has commenced
under Section 113 (1) (a) or rejected under Section 113 (1) (b), any disposition of Debtor’s
Asset by the Debtor shall be prohibited, and any such disposition shall be void, subject to
recovery, unless such disposition was made with prior approval of the Court.

Provided that, any such disposition made on grounds of emergency or due to the asset

being perishable in nature, shall not be void, if approved by the Court subsequently.

Explanation: For the purposes of subsection (4), the term “disposition of asset” includes any
transfer, or conveyance of any property, tangible or intangible, or any payment made in cash
or otherwise. However, it shall not apply to any disposition made by Debtor in respect of

property held in trust for another.

(5) Sub-section (4) shall not apply against any person who, prior to the commencement of the
Bankruptcy Procedure, acquired the relevant assets or received payment, or any interest
derived thereupon in good faith, for value, and without notice of the filing of the application

for the Bankruptcy Procedure.

(6) If any payment rendered void and recovered under sub-section (4) results into creation of
a Debt to any person, even after the commencement of the Bankruptcy Procedure, such debt
shall be deemed, for the purposes of this Act, to have been incurred prior to the
commencement of the Bankruptcy Procedure and maybe submitted by such person as a claim
for verification in due process, unless that other person had notice of the application of the
Bankruptcy Procedure at the time receiving the payment, or, it is not reasonably practicable

to recover the payment from that person.

(7) Recipient of any asset or payment subject to Sub-section (4), until recovery, shall hold the
same on trust for the benefit of the Debtor’s Assets and shall be delivered to the Insolvency
Professional appointed in respect of the Debtor in due course. Such property or sum, upon
being recovered, shall form part of the Insolvency assets, and shall be administered by the

Insolvency professional in accordance with the provisions of this Act.

(8) Notwithstanding the asset concerned is not, or would not have been, part of the
Insolvency Assets, a disposition of such asset shall be void under Section 112 (4).
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Section 113: Special Assessment Criteria for Commencement of Bankruptcy Procedure

(1) Notwithstanding the primary objective of the Act to encourage alternatives to Bankruptcy
and to support the continuation of the Debtor’s business as a Going Concern, the Court may

issue any of the following orders:

(a)Admit the application under Section 11 (1) (a) for commencement of a Bankruptcy

procedure, if the Court is satisfied that:

I.  the debtor is unable to pay its debts as they become due; and
ii.  the continuation of the Debtor’s commercial and/or professional activities is
not possible based on the information before the court; and
iii.  The Bankruptcy Procedure is the most efficient means of protecting the interest
of the Creditors and achieving the objectives of this Act; and
Iv. the Debtor’s assets are sufficient to meet the expenses of the Bankruptcy

procedure.

(b) Reject the application, if the Court determines that:

(i) the application does not satisfy the legal requirements or is incomplete without

acceptable justification; or
(ii) the Debtor has the ability to pay, or is capable of paying its debts in full; or
(iii) the application has been filed in bad faith, or constitutes abuse of process; or

(iv) if the debtor's assets are insufficient to cover the expenses of the Bankruptcy

procedure; or

Explanation: If the Court rejects the application under clause (iv) above due
to insufficiency of assets to cover Bankruptcy expenses, the Court shall order
an expedited hearing to allow the Creditors to make submissions regarding the
possibility of recovering or utilizing any alternative or undisclosed assets of
the Debtor as the case maybe, to cover the expenses of the Bankruptcy
Procedure. In case such alternative or undisclosed assets are not available, the
Court shall draw a conclusion of the proceeding and shall make an order of
Bankruptcy of the Debtor and notify Credit Information Bureau (CIB)

accordingly.
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Notwithstanding anything stated above, for a period of 24 months from the date of the
order of Bankruptcy of the Debtor, any Interested Party shall be entitled to notify the
Court of any alternative or undisclosed assets of the Debtor, which shall be used

immediately for payment to the Creditors.

(v) based on an alternative proposal from the Debtor, if reorganization procedure
appears to be a better and viable option which should be pursued before Bankruptcy

as per Chapter IV.

Explanation: Any conversion under clause (v) shall only be ordered by the
Court in exceptional situations, where in a Creditor initiated application, the
Debtor has provided an alternative proposal for Reorganization of its
commercial and/or professional activities and the Court is satisfied that the
Debtor has sufficient assets and the proposal for Reorganization is practicable
and viable, and the Creditors shall recover more than what the Creditors would

otherwise recover under a Bankruptcy Procedure.

Section 114: General Clauses related to Insolvency Professional

Upon commencement of the Bankruptcy Procedure under this Chapter, the Court shall
appoint or replace or fill vacancy of an Insolvency Professional for the purpose of the

Bankruptcy Procedure as per Chapter Il of this Act.

Section 115: General Clauses related to Moratorium

Upon admission of an application for the commencement of a Bankruptcy Procedure under
section 113, a moratorium, for the duration and with effect, shall be imposed in accordance
with Chapter 111 of this Act.

Section 116: Effect of Commencement of Bankruptcy Procedure

(1) Upon admission of the application for commencement of a Bankruptcy Procedure under

sections 11 and 113 (1) (a), the Court shall appoint an Insolvency Professional as per Chapter
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2, and immediately upon such appointment, the Debtor shall cease to manage its business
affairs, if any, and all management powers shall vest in the Insolvency Professional, and he
shall perform all the related regulatory obligations for the duration of the Bankruptcy
Procedure.

(2) Upon the appointment of the Insolvency Professional, he shall also assume control over

the Debtor’s Assets, except for Excluded Asset.

(3) Any action taken by the Debtor in relation to the Insolvency Assets after the appointment
of the Insolvency Professional shall be null and void. The Court may order the recovery of
such Insolvency Assets from Third Parties or take such other measures as it deems

appropriate.

(4) The Insolvency Professional shall notify the debtor of any summons, notice or order
issued against the Debtor by the court or any other Competent Authority.

Section 117: Repudiation of Contracts

(1) Immediately upon appointment, the Insolvency Professional shall take necessary measure
to gradually repudiate all ongoing supply & service contracts, lease of premises or equipment
related contracts, or any other applicable contracts, which are non-essential to the
implementation of the Bankruptcy Procedure.

(2) The Insolvency Professional shall take necessary measure to gradually terminate, in due
process, all employment contracts, which are non-essential to the implementation of the

Bankruptcy Procedure.

Section 118: Rights of Aggrieved counterparty, supplier, and employees, etc.

(2)Any person, who, in good faith, suffers loss as a result of avoidance of any contract under
Section 116(3), may submit a claim for compensation with the Insolvency professional, based
on a valuation conducted by an independent assessor, duly enlisted and accredited by the

Bangladesh Securities and Exchange Commission (BSEC).

(2) The valuation report of such independent assessor under sub-section (1) shall be final and

binding for the purpose of determining both the veracity and quantum of the compensation.
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The amount so determined shall be admitted as a claim with the Insolvency Professional as

part of the Bankruptcy Procedure.

(3) The claims of any person who suffers loss due to the repudiation of contracts as per
section 117(1), or, any claim of employment benefits due to termination of employment
contract as per section 117(2) shall be considered as an unsecured claim for the purpose of

finalization of a Claims List under section 120.

Section 119: Treatment of Undervalued, Fraudulent and Preferential Transactions

In course of the Bankruptcy Procedure, the treatment of any Undervalued, Fraudulent and/or
Preferential Transactions shall be done in the same manner as prescribed under sections 42 to
44 of Chapter IV of this Act.

Section 120: Claims List

(1) Upon the issue of the orders as mentioned in section 113 (1) (a), the Court shall notify the
Debtor, and the Creditors, and cause a public announcement under Section 12 (c) of this
Act for the initiation of the Bankruptcy Procedure in at least 2 national dailies (Bengali
and English) specified by the Court and call for the submission of claims to the

Insolvency Professional.

(2) A Creditor whose Debt has arisen prior to the Court’s order commencing the Bankruptcy
Procedure must, within fifteen (15) days of the public call for submission of claims, under
Section 120 (1), submit to the Insolvency Professional all claims in respect of that Debt

having a current or future financial value.

(3) The Creditor must submit, along with its claim, all documents and information relevant to
the Debt, including a statement of the value of the claim, determined based on the
prevailing value on the date the Court issued its decision to commence the Bankruptcy.
For Debts not yet due, the Creditor shall state the due date. The Creditor shall additionally
indicate whether the claim is secured and, if so, the nature of the security interest.
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(4) If the value of a claim cannot be precisely determined, the Creditor shall submit the claim
at an estimated value. The Insolvency Professional shall verify and determine the actual

value of the claim.

(5) Within thirty (30) days of the expiry of the timeline prescribed under section 120 (2), the
Insolvency Professional shall prepare a Claims List based on the information submitted.
This list shall recognize the claims of Creditors and determine their respective amounts.
The Claims List shall be circulated to both the Creditors and the Debtor.

(6) Any Interested Party may, within 15 days of such circulation under Section 120 (5), file
objections to the Insolvency Professional seeking variation, modification, or clarification
of the Claims List. The Insolvency Professional shall, within 15 days of receiving
objections, accept or reject them, providing reasons and relevant details, and notify the

Court of the finalized Claims List.

(7) Any interested party aggrieved by the finalized Claims List may file an application before
the Court within 10 days of such notification under Section 120(6). The Court shall,
within 30 days of receiving the application, dispose of the matter and issue appropriate
orders, either confirming the Claims List or directing modifications in the best interest of

the process.

(8) In the event the Court determines that a claim, or any part thereof, is valid and should be
accepted, the Court shall order for incorporating such claim into the Claims List.

(9) If the application contains any request for any interim measures, or if so deemed
necessary in the best interest of the Bankruptcy Procedure, at its own accord, the Court
may pass any order for any appropriate interim measure on receipt of the application filed
under Section 120 (7) of this Act.

(10)  Notwithstanding any application made under this Section, except for any modification

or variation ordered by the Court in due course, the continuation of the Bankruptcy
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procedure, including disposal of assets, by the Insolvency Professional shall proceed

uninterrupted, based on the Claims List finalized by Insolvency Professional.

Section 121: Meeting & Coordination with Creditors

(1) The Insolvency Professional, after finalization of the Claims List under Section 120(6) of
this Act, shall coordinate with the Creditors for discharging his functions in an efficient and
inclusive manner and shall convene meeting of the Creditors on need basis, and shall notify
the Creditors regarding the process, any tentative schedule, and other relevant issues pertinent

to the Bankruptcy Procedure, as deemed necessary by the Insolvency Professional.

(2) A creditor or the Authorized Representative of the Creditor, if it is a related party of the
Debtor, shall not have any right of representation, participation or voting in a meeting of the

Creditors;

(3) Subsection (2) above shall not apply to a creditor, regulated by a financial sector
regulator, if it is a related party of the Debtor solely on account of conversion or substitution
of debt into equity shares or instruments convertible into equity shares or completion of such
transactions as may be prescribed, prior to the commencement of the Bankruptcy Procedure.

(4) A Creditor, whose Debt to the Debtor is extended as part of a consortium arrangement or
syndicated facility, such consortium of the creditors shall be represented by a single trustee or

agent to act for all the member of the said consortium or syndicate.

(5) Only in the case of a Debtor who is classified as a Large Debtor, having relevant debt at
the time of commencement of the Bankruptcy Procedure in excess of BDT XXX, if the
number of Creditor exceeds more than [15] Creditors, the Insolvency Professional may form
a Committee of Creditors, comprised of the selected creditors of the Debtor, not exceeding
XX numbers. If more than XX number of creditors show interest, the Insolvency Professional
shall organize a voting of all creditors for selecting the members of the Committee of

Creditors.

(6) If pursuant to sub-section (5), a Committee of Creditors is formed for ease of
coordination, members of such Committee shall be exempted from liability for their actions
in their capacity as members of the Committee of Creditors unless they are found to have
acted in bad faith and in non-compliance of any order of the Court or the provisions of this
Act.
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(7) The Creditors shall have the right to request the Insolvency Professional to furnish any

financial information in relation to the Debtor at any time during the Bankruptcy Procedure.

(8) The Creditors, or in applicable cases, the Committee of Creditors may meet in person or

through electronic means as decided.

(9) The Insolvency Professional, at the request of the Creditor/ Committee of the Creditors,
shall provide necessary logistic, coordination and other secretariat services for the meetings

on need basis.

(10) The Insolvency Professional must send a notice of each meeting of the Creditors/
Committee of Creditors to the Debtor and, in applicable cases, to the members of the

Committee of Creditors.

Section 122: Preparation of Inventory

(1)In parallel to the process of finalizing the Claims List, with the view to facilitated disposal
of such assets, the Insolvency Professional shall prepare an inventory of the Insolvency
Assets as per this Section. The said inventory of the Insolvency Assets should identify the
Excluded Assets as agreed by the Insolvency Professional. The Debtor shall cooperate fully
with the Insolvency Professional in the identification, valuation, and assessment of all

Insolvency Assets.

(2) Within 60 days of commencement of the Bankruptcy Procedure, the Insolvency
Professional shall, in consultation with the Debtor, prepare a full inventory of all Insolvency
Assets in the possession or control of the Debtor, or otherwise forming part of the Insolvency

estate and prepare valuation of such assets as per market value.

Provided that, in the case of a Debtor who is classified as a Large Debtor, having
relevant debt at the time of commencement of the Bankruptcy Procedure in excess of
BDT XXX, the valuation of the Insolvency Assets referred in subsection (2), instead
of the market value, shall be assessed by a third-party valuer, who is an enlisted and
accredited valuer (Third-Party Valuer) by Bangladesh Securities & Exchange
Commission, prior to inclusion of the value of such Insolvency Assets in the

inventory.
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(3) In the event that the Debtor and the Insolvency Professional cannot agree upon the
Excluded Assets then the matter shall be referred to the Court and in settling the Excluded
Assets the Court shall give due consideration to the needs of the Debtor and their dependents
for adequate financial means to maintain a reasonable standard of living, and may direct that

the Debtor be permitted to retain specified assets for this purpose.

(4) Upon completion of the inventory and determination of retained assets, the Insolvency
Professional shall verify the Creditor claims and proceed with the sale of the Debtor’sAssets

in accordance with the provisions set out in this Act.

Section 123: Special Processes applicable for Bankruptcy of Large Debtor

(1) Exclusively in the case of a Debtor who is classified as a Large Debtor, having relevant
debt at the time of commencement of the Bankruptcy Procedure in excess of BDT XXX,
following additional special processes shall be applicable:
(@) The Insolvency Professional shall take Committee of the Creditors approval in
relation to key decisions following the same principles prescribed under Section 93 of
Chapter V of this Act, as if it were, and to the extent, applicable for Bankruptcy

Procedure;

(b) The Insolvency Professional shall take approval of the Creditors in relation to
disposal of High Value Assets following the same principles prescribed under Section
94 of Chapter V of this Act, as if it were, and to the extent, applicable for Bankruptcy

Procedure;

(c) Whenever any voting of the Creditors or the Committee of Creditors and creation
and voting based on class become necessary, the Insolvency Professional shall follow
the same principles prescribed under Section 95 of Chapter V of this Act, as if it were,

and to the extent, applicable for Bankruptcy Procedure;
(2) The special processes prescribed in this Section shall not be applicable for Bankruptcy

Procedure of any Small Debtor, whose debt at the time of commencement of the Bankruptcy
Procedure is less than BDT XXX.
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Section 124: Debtor’s Assets and Excluded Asset

(D).

For the purposes of this Chapter the Debtor’s Assets comprise Assets owned by or vested in
the Debtor at the time of the application for the Bankruptcy Procedure

(2) The Debtor’s asset set out in sub-section (1) does not include property which is specified
to be Excluded Asset under this Act and/or is held on trust by the Debtor on behalf of another

person.

(3) The Debtor’s asset set out in sub-section (1) shall also include any co-owned property,
only and up to the extent the Debtor has any form of right or interest on such co-owned
property. However, for the purposes of this Chapter, the person other than the Debtor who has
right or interest in relation to such co-owned property shall not be affected, unless that person
expressly stated willingness to relinquish such right or interest for the benefit of the Creditors
of the Debtor.

Section 125: Notice and Sale of Asset

(1) Immediately upon preparation of the Inventory List, in compliance with Section 122,
along Section 123 in applicable cases, the Insolvency Professional shall take all necessary
and commercially reasonable actions to initiate the sale of the Debtor’s Assets, as defined
under Section 124, at the best price reasonably obtainable, including through a bulk sale or
Going Concern basis, where feasible.

(2) The Insolvency Professional shall ensure that the sale is conducted in accordance with the
methods, timelines, and disclosure requirements specified in this Act and the Rules under this
Act.

(3) The proceeds from the sale shall be deposited into a designated Bankruptcy account,
opened and maintained by the Insolvency Professional, solely for this purpose, and monitored

in accordance with the provision on distribution under this Act.

(4) The Insolvency Professional shall not proceed with the sale of any asset without prior

publication of the proposed sale in two national daily newspapers, one in Bengali and another
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in an English, at least 15 days prior to the proposed sale, unless in the reasonable opinion of
the Insolvency Professional any shorter sale notice period is justified based on any prevailing

circumstances for the best interest of the Bankruptcy Procedure and/or Creditors.

Provided that such publication shall, at a minimum, include a brief description of the
asset, the intended method of sale, and any material terms necessary to ensure

transparency and facilitate competitive pricing.

Section 126: Disclaimer of Onerous Property

(1) Subject to the following provisions of this section, the Insolvency professional may, by
giving notice in the prescribed manner, disclaim any onerous property, notwithstanding that
he or she has taken possession of it, attempted to sell it, or otherwise exercised rights of

ownership in relation to it.

(2) For the purposes of this section, “onerous property” includes:
(a) any unprofitable contract; and
(b) any other property forming part of the Debtor’s assets that is unsaleable, not
readily saleable, or is of such a nature that it may give rise to a liability to pay money
or to perform any other onerous obligation.

(3) A disclaimer under this section shall:
(a) operate to terminate, from the date of the disclaimer, all rights, interests, and
liabilities of the Debtor and the Debtor’s assets in or in respect of the property so
disclaimed; and
(b) release the Insolvency Professional from all personal liability in respect of that

property from the date of his or her appointment;

Provided that, the disclaimer shall not release any other person from any
liability or shall not affect rights of any other person other than those
specifically mentioned under sub-section (3), except to the extent necessary to

release the Debtor, the Debtor’s assets, and the Insolvency Professional.
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Section 127: Mutual Credit and Set-off

(1) This section applies where there are mutual debts or other mutual dealings between the
Debtor and his Creditor existing before the commencement of the Bankruptcy Procedure,
for which the Debtor and the respective Creditor have mutual claim.

(2) Prior to distribution of sale proceeds, the Insolvency Professional shall take into
consideration any mutual credit and/or available option for set-off as per this Section.
Only the balance after such mutual adjustment of Credit and/or set-off, shall become:

(a) Debtor’s asset, if the balance is a receivable; or

(b) admissible claim, if the balance is a payable.

(3) Sums due from the Debtor to another party must not be included in the account taken
under sub-section (2) if that other party had notice at the time, they became due that an

application under this Act relating to the Debtor was pending.

Section 128: Distribution of Proceeds

(1) When the Insolvency professional has realized all of the Debtor’s assets, or is satisfied
that most of the assets cannot be realized without unduly prolonging the Bankruptcy
Procedure, he must issue a notice of intention to make a final distribution of the proceeds
from realization of the Debtor’s assets, held in the designated Bankruptcy account under

Section 125 (3). The notice must include the proposed method of distribution.

(2) Before the distribution of sale proceeds, the Insolvency Professional must pay any
outstanding expenses of the Bankruptcy Procedure from the sale proceeds. During
subsequent distribution of the proceeds, the Insolvency Professional shall disburse the
sale proceeds for satisfaction of the undisputed claims as per Order of Priority referred

under Section 129.

(3) Any distribution under sub-section (2) shall be subject to reasonable calculation and
adequate provisioning of:
€)) Debts or claims that have not yet been finally determined; and
(b) Disputed Debts or claims.
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(4) If a surplus remains after full payment to all Creditors, including any applicable interest,
and after deducting all Bankruptcy-related expenses, the balance shall be returned to the
Debtor.

Section 129: Order of Priority for Distribution

Notwithstanding anything to the contrary contained in any law, for the time being in force,
the proceeds from the sale of the Debtor’s Assets shall be distributed in the Order of Priority
as specified in Section 34 under Chapter V.

Section 130: Discharge

(1) Pursuant to Section 112 (3) of this Act, if the Debtor has acted in good faith throughout
the Bankruptcy Procedure, upon successful completion of the Bankruptcy Procedure,
based on an application submitted by the Debtor with written recommendation from the
Insolvency Professional, the Court may grant an order of discharge:

@ Unconditionally; or
(b) Conditionally, subject to such terms and conditions as the Court may consider just

and reasonable.

(2) The Court shall pass an order under Section 130 (1), only if the Court is satisfied that the
Debtor is an innocent defaulter, and not a willful defaulter and the Bankruptcy was not

the result of any act of his moral turpitude or gross negligence contributing thereto.

(3) A Debtor shall, upon termination or completion of the Bankruptcy procedure and receipt
of the Court’s order, be discharged from all admitted Debts in the Bankruptcy procedure,
except:

(a) Debts arising from fraud, willful misconduct, or criminal liability;

(b) fines, penalties, and other obligations excluded by this Act or any other applicable
law;

(c) Debts that the Court, upon application by a Creditor, has specifically excluded from
discharge within a period of time as may be prescribed by the Rules.
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(4) The order of discharge shall not affect:
(a) The right of any Creditor in respect of any other claim which has not been subject
to the current Bankruptcy Procedure, on completion of which the Debtor is seeking
the discharge;
(b) The right of any secured Creditor to enforce their security for the payment of a
Debt.

(5) Subject to sub-section (4), no Creditor shall initiate or continue any legal or enforcement

proceedings in relation to Debts discharged under this Section.

Section 131: Revocation or Rejection of Discharge

(1) The Court may revoke or reject Order of Discharge if it is satisfied that the Debtor -
(a) concealed material facts or Assets;
(b) made false or misleading statements;
(c) failed to cooperate with the Insolvency Professional;
(d) failed to comply with any duty imposed by this Act;
(e) is a willful defaulter.

(2) Revocation of Order of Discharge under sub-section (1) may be initiated:
(a) Upon application by any Creditor;
(b) Upon application by the Insolvency Professional; or
(c) By the Court of its own motion.

Section 132: Continuing Duties of Debtor during Bankruptcy Procedure

(1) Where a Bankruptcy Procedure has commenced under this Act, the Debtor shall:
(a) deliver possession of Debtor’s assets, except for the Excluded Assets, to the
Insolvency Professional; and
(b) deliver to the Insolvency professional all books, papers, and other records in his or
her possession or control which relate to the Debtor’s assets and affairs, including any

records that would otherwise be privileged from disclosure in legal proceedings.
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(2) In respect of any part of the Debtor’s assets that cannot be physically delivered to the
Insolvency professional, and in respect of any property that may be claimed for the Debtor’s
assets, the Debtor shall take all reasonable steps as may be required by the Insolvency
professional for the protection and preservation of such asset.

(3) The Debtor shall:
(a) provide the Insolvency professional with an inventory of his assets and such other
information as may be reasonably required,;
(b) attend upon the Insolvency professional at such times as may be reasonably
required for the purposes of this Chapter; and
(c) cooperate fully with the Insolvency professional, and the Court as required under
this Act.

(4) From the commencement of the Bankruptcy until discharge, the Debtor shall not:
(a) incur any new debt, except for the protection and preservation of life, health, or
property, without the prior permission of the Court;
(b) dispose of or alienate any property, except in the ordinary course of living; or
(c) fail to disclose any material change in income, assets, or liabilities.
(5) The obligations set out in this section shall continue to apply to the Debtor after discharge
where expressly provided under this Act.

Section 133: Continuance of Bankruptcy Procedure on the Death of Debtor

(1) Unless otherwise ordered by the Court, if a Debtor, by or against whom a Bankruptcy
Procedure has commenced, dies during the Procedure before its completion, the Procedure
shall continue against the Debtor’s estate, so far as may be necessary for the realization and

distribution of the property of the Debtor.

(2) During Continuation of the Bankruptcy Procedure under sub-section (1), any inheritance

or succession shall not affect the Bankruptcy Procedure.
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Section 134: Special Case of Conversion from Reorganization Procedure to Bankruptcy

Procedure

(1) If, pursuant to Section 112 (1) of this Act, the court orders conversion of an ongoing
Reorganization Procedure and instructs commencement of Bankruptcy Procedure, relevant
provisions of this Chapter shall apply in continuation from the point where such conversion
was so ordered by the Court, as if the Bankruptcy Procedure commenced from initiation. To
the extent practically applicable, repetition and redundancy of any process shall be avoided
and any action completed as part of the Reorganization Procedure shall remain valid and be

deemed to have been completed under the Bankruptcy Procedure.

(2) If the Court orders the commencement of the Bankruptcy Procedure pursuant to Section
59 and Section 74, all claims submitted during the course of the Reorganization Procedure,
whether for Large Debtors or Small Debtors, shall be deemed to have been automatically

submitted under the Bankruptcy Procedure.

(3) Any amount repaid by the Debtor to a Creditor during the prior procedure shall be
deducted from the value of that Creditor’s claim for the purposes of the Bankruptcy

Procedure.
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CHAPTER VIII: CROSS-BORDER INSOLVENCY

Part I. General Provisions Relating to Cross Border Insolvency

Section 135: Scope of Application

(1) This Chapter applies where:

(a) Assistance is sought in Bangladesh by a Foreign Court or Foreign Representative in
connection with a Foreign Proceeding;

(b) Assistance is sought in another state in connection with a proceeding under this Act;

(c) A Foreign Proceeding and an Insolvency Proceeding under this Act concerning the
same Debtor are taking place concurrently; or

(d) Creditors or Interested Parties in another state seek to initiate or participate in an
Insolvency Proceeding under this Act.

(2) This Chapter does not apply to proceeding concerning a bank established under the
Bank Companies Act, 1991 which is subject to Insolvency Proceeding in accordance
with the provisions of the said act.

Section 136: International Obligations of Bangladesh

To the extent that any provision of this Chapter conflicts with an obligation of Bangladesh
arising out of any international treaty or other form of agreement to which Bangladesh is a
party with one or more other countries, the requirements of the treaty or agreement shall

prevail.

Section 137: Competent Court

The functions referred to in this Chapter relating to recognition of Foreign Proceedings and
cooperation with Foreign Courts shall be performed by the Court.

Section 138: Authority of the Insolvency Professional of Bangladesh to Act in Foreign
States

An Insolvency Professional appointed under this Act is authorized to act in foreign states

subject to permission under the applicable laws of that state.
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Section 139: Public Policy Exception

Nothing in this Act prevents the Court from refusing to take an action governed by this Act,
under this chapter, if the action would be manifestly contrary to the public policy of
Bangladesh or any part of it.

Section 140: Additional Assistance under Other Laws

This Chapter does not limit the authority of any Court or an Insolvency Professional of
Bangladesh to provide further assistance to a Foreign Representative under other applicable

laws of Bangladesh.

Section 141: Interpretation

In interpreting this Chapter, due regard shall be given to its international origin and to the
need for uniform application and observance of good faith.
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Part I1: Access of Foreign Representatives and Creditors to the Courts in Bangladesh

Section 142: Right of Direct Access

A Foreign Representative is entitled to apply directly to an Insolvency Court in Bangladesh.

Section 143: Limited Jurisdiction

The filing of an application under this Chapter by a Foreign Representative does not subject
them or the Debtor’s foreign Assets to the jurisdiction of the Bangladeshi Courts for purposes

beyond the application itself.

Section 144: Application to Commence Domestic Proceedings

A Foreign Representative appointed in a Foreign Main Proceeding or a Foreign Non-main
Proceeding may apply to commence an Insolvency Proceeding in Bangladesh under this Act

if all applicable conditions under this Act are met.

Section 145: Participation of Foreign Representatives

Upon recognition of a Foreign Proceeding, the Foreign Representative is entitled to

participate in Insolvency Proceedings in a case regarding the Debtor under this Act.

Section 146: Access of Foreign Creditors

(1) Foreign Creditors shall have the same rights as domestic Creditors to commence or

participate in Insolvency Proceedings in Bangladesh under this Act.

(2) A claim may not be challenged solely on the grounds that it is a claim by a foreign tax or
social security authority but such a claim may be challenged—
(a) on the ground that it is in whole or in part a penalty; or

(b) on any other ground that a claim might be rejected in an Insolvency Proceeding

in Bangladesh under this Act.
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Section 147: Notification to Foreign Creditors

(1) When notice is required to be given to domestic Creditors, such notice shall also be given
individually to known Foreign Creditors unless the Court decides otherwise. The Court may
order that appropriate step be taken with a view to notifying any Creditor whose address is

not yet known.

(2) Such notification shall be made to the Foreign Creditors individually, unless—
(a) the Court considers that under the circumstances some other form of notification
would be more appropriate; or
(b) the notification to Creditors in Bangladesh is to be by advertisement only, in
which case the notification to the known Foreign Creditors may be by
advertisement in such foreign newspapers as the Court considers most appropriate
for ensuring that the content of the notification comes to the notice of the known

Foreign Creditors.

(3) When notification of a right to file a claim is to be given to Foreign Creditors, the
notification shall—
(a) indicate a reasonable time period for filing claims and specify the place for their
filing; and
(b) contain any other information required to be included in such a notification to

Creditors pursuant to this Act, its Rules and the orders of the Court.
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Part I11: Recognition of a Foreign Proceeding and Relief

Section 148: Application for Recognition

(1) A Foreign Representative may apply to the Court for recognition of a Foreign Proceeding

in which the Foreign Representative has been appointed.

(2) An application must include:
(@) A certified copy of the order commencing the proceeding and appointing the
representative;
(b) A certificate from the Foreign Court affirming the existence of the proceeding and
of the appointment of the Foreign Representative; or

(c) Any other evidence acceptable to the Court.

(3) An application for recognition shall also be accompanied by a statement identifying all
Foreign Proceedings with respect to the Debtor that are known to the Foreign
Representative.

(4) The Foreign Representative shall provide the Court with a translation into English of

documents supplied in support of the application for recognition.

Section 149: Presumptions Concerning Recognition

If the decision or certificate referred to in Section 148 (2) (b) indicates that the Foreign
Proceeding is a proceeding and that the Foreign Representative is a person or body defined
under this Act, the Court is entitled to so presume that documents submitted in support of the

application for recognition are authentic.

Section 150: Decision to Recognize a Foreign Proceeding

(1) Subject to Section 139, a Foreign Proceeding shall be recognized if:
(a) it qualifies within the meaning under this Act;
(b) the Foreign Representative qualifies within the meaning under this Act;
(c) the application complies with Section 148; and

(d) the application has been submitted to the Insolvency Court.
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(2) The Foreign Proceeding shall be recognized—
(a) as a Foreign Main Proceeding if it is taking place in the State where the Debtor has
the center of its main interest; or
(b) as a Foreign Non-main Proceeding if it is taking place in a State where the Debtor
maintains anestablishment, but which is not the place where the Debtor has its centre
of main interests.
(3) An application for recognition of a Foreign Proceeding shall be decided upon at the
earliest possible time.

(4) The provisions of Section 148, 149, 150, 151 do not prevent modification or termination
of recognition if it is shown that the grounds for granting it were fully or partially lacking
or have fully or partially ceased to exist and in such a case, the Court may, on the
application of the Foreign Representative or a person affected by recognition, or of its
own motion, modify or terminate recognition, either altogether or for a limited time, on

such terms and conditions as the Court thinks fit.

Section 151: Subsequent Information

From the time of filing the application for recognition of the Foreign Proceeding, the Foreign
Representative shall inform the Court promptly of—
(a) any substantial change in the status of the recognized Foreign Proceeding or the status
of the Foreign Representative’s appointment; and
(b) any other Foreign Proceeding regarding the same Debtor that becomes known to the
Foreign Representative.

Section 152: Relief That May be Granted upon Application

(1) From the time of filing an application for recognition until the application is decided
upon, the Court may, at the request of the Foreign Representative, where relief is urgently
needed to protect the Assets of the Debtor or the interests of the Creditors, grant relief of a
provisional nature, including-

(a) staying execution against the Debtor’s Assets;

(b) entrusting the administration or realization of all or part of the Debtor’s Assets located

in Bangladesh to the Foreign Representative or another person designated by the
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Court, in order to protect and preserve the value of Assets that, by their nature or
because of other circumstances, are perishable, susceptible to devaluation or
otherwise in jeopardy; or

(c) any relief mentioned in subsection 1 (c), (d) or (g) of Section 154,

(2) Unless extended under subsection Section 154 (1) (f), the relief granted under this section

terminates when the application for recognition is decided upon.

(3) The Court may refuse to grant relief under this section if such relief would interfere with

the administration of a foreign main proceeding.

Section 153: Effects of Recognition of a Foreign Main Proceeding

(1) Upon recognition of a Foreign Proceeding that is a foreign main proceeding, subject to
subsection 2 of this section —
(a) commencement or continuation of individual actions or individual proceedings
concerning the Debtor’s Assets, rights, obligations or liabilities is stayed;
(b) execution against the Debtor's Assets is stayed; and
(c) the right to transfer, encumber or otherwise dispose of any Assets of the Debtor

is suspended.

(2) The stay shall (unless the Court otherwise orders) be of the same scope and effect as if:

(a) the Debtor had been adjudged Bankrupt under this Act, in the case of an individual, or
had been made the subject of an Insolvency order under this Act, in the case of a
Debtor other than an individual;

(b) The stay shall be subject to the same powers of the Court, and to the same
prohibitions, limitations, exceptions, and conditions as would apply under this Act in
such a case, and subsection (1) of this Section shall be construed accordingly.

(3) The stay and suspension referred to in subsection 1 of this Section does not affect any

right to commence individual actions or proceedings to the extent necessary to preserve a

claim against the Debtor.
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(4) Subsection 1 of this Section does not affect the right to request or otherwise initiate the
commencement of an Insolvency Proceeding under this Act or the right to file claims in such

a proceeding.

Section 154: Relief That May Be Granted Upon Recognition

(1) Upon recognition of a Foreign Proceeding, whether main or non-main, where necessary to
protect the Assets of the Debtor or the interests of the Creditors, the Court may, at the request
of the Foreign Representative, grant any appropriate relief, including—
(a) staying the commencement or continuation of individual actions or individual
proceedings concerning the Debtor's Assets, rights, obligations or liabilities, to the
extent they have not been stayed under Section 153(1)(a);
(b) staying execution against the Debtor's Assets to the extent it has not been stayed
under subsection 153(1)(b);
(c) suspending the right to transfer, encumber or otherwise dispose of any Assets of the
Debtor to the extent this right has not been suspended under Section 154(1)(c);
(d) providing for the examination of witnesses, the taking of evidence or the delivery of
information concerning the Debtor’s Assets, affairs, rights, obligations or liabilities;
(e) entrusting the administration or realization of all or part of the Debtor’s Assets located
in Bangladesh to the Foreign Representative or another person designated by the
Court;
(F) extending relief granted under subsection 1 of Section 152; or
(9) granting any additional relief that may be available under this Act, or its Rules, or by

virtue of the Court’s order.

(2) Upon recognition of a Foreign Proceeding, whether main or non-main, the Court may, at
the request of the Foreign Representative, entrust the distribution of all or part of the
Debtor’s Assets located in Bangladesh to the Foreign Representative or another person
designated by the Court, provided that the Court is satisfied that the interests of Creditors

in Bangladesh are adequately protected.

(3) In granting relief under this Section to a representative of a Foreign Non-main

Proceeding, the Court must be satisfied that the relief relates to Assets that, under the
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laws of Bangladesh, should be administered in the Foreign Non-main Proceeding or

concerns information required in that proceeding.

(4) No stay under subsection 1(a) of this Section shall affect the right to commence or
continue any criminal proceedings or any action or proceedings by a person or body
having regulatory, supervisory or investigative functions of a public nature, being an

action or proceedings brought in the exercise of those functions.

Section 155: Protection of Creditors and Interested Party

(1) In granting or denying relief under Section 152 or 154, or in modifying or terminating
relief under subsection 3 of this Section, the Court must be satisfied that the interests of the
Creditors and other interested persons, including if appropriate the Debtor, are adequately

protected.

(2) The Court may subject relief granted under Section 152 or 154 to conditions it considers
appropriate, including the provision requiring the Foreign Representative to furnish

security for the proper performance of his functions

(3) The Court may, at the request of the Foreign Representative or a person affected by relief

granted under Section 152 or 154, or of its own motion, modify or terminate such relief.

Section 156: Actions to Set Aside Acts Detrimental to Creditors

(1)Upon recognition of a Foreign Proceeding, the Foreign Representative may initiate actions
under applicable provisions of this Act or any other relevant law to set aside preferences,

fraudulent transfers, or other transactions detrimental to Creditors.
(2) If the recognized proceeding is a foreign non-main proceeding, the Court shall ensure that

any such action relates only to Assets that, under this Act, should be administered in that

proceeding.
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(3) On making an order under this Section, the Court may issue such directions concerning
the distribution of any proceeds recovered by the Foreign Representative as it considers

appropriate to ensure that the interests of domestic Creditors are adequately protected.

(4) Nothing in this Section affects the right of a domestic Insolvency Professional to bring an
application under, or in connection with, any provision of this Act or any other applicable

law, to set aside a transaction.

(5) This section shall not apply to any transaction, such as a preference, floating charge,
alienation, assignment, or contribution, that was entered into before the commencement

date of this Act, to the extent provided under transitional provisions.

Section 157: Intervention by Foreign Representative

Upon recognition of a Foreign Proceeding, the Foreign Representative may, provided the
conditions of this Act are met, intervene in any proceedings in which the Debtor is a party.
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Part IV: Cooperation with Foreign Courts and Representatives

Section 158: Cooperation with Foreign Courts or Representatives

(1) In matters referred to in Section 135 (1), the Court may cooperate to the maximum extent
possible with Foreign Courts or Foreign Representatives, either directly or through an
Insolvency Professional of Bangladesh.

(2) The Court is entitled to communicate directly with, or to request information or assistance

directly from, Foreign Courts or Foreign Representatives.

Section 159: Cooperation by the Insolvency Professional

(1) In matters referred to in Section 135 (1), an Insolvency Professional shall to the extent
consistent with his other duties under this Act, in the exercise of his functions and subject to
the supervision of the Court, cooperate to the maximum extent possible with Foreign Courts

or Foreign Representatives.

(2) The Insolvency Professional of Bangladesh is entitled, in the exercise of his functions and
subject to the supervision of the Court, to communicate directly with Foreign Courts or

Foreign Representatives.

Section 160: Forms of Cooperation

Cooperation referred to in Section 158 and 159 may be implemented by any appropriate
means, including-
(a) appointment of a person to act at the direction of the Court;
(b) communication of information by any means considered appropriate by the Court;
(c) coordination of the administration and supervision of the Debtor’s Assets and affairs;
(d) approval or implementation by Court of agreements concerning the coordination of
proceedings;

(e) coordination of concurrent proceedings regarding the same Debtor.
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Part V: Concurrent Proceedings

Section 161: Commencement of Insolvency Proceedings after Recognition of a Foreign

Main Proceeding

After recognition of a foreign main proceeding, the effects of a proceeding under this Act in
relation to the same Debtor shall, insofar as the Assets of that Debtor are concerned, be
restricted to Assets that are located in Bangladesh and, to the extent necessary to implement
cooperation and coordination under Sections 158, 159 and 160, to other Assets of the Debtor

that, under this Act, should be administered in that proceeding.

Section 162: Coordination of Domestic and Foreign Proceedings

(1) Where a Foreign Proceeding and an Insolvency Proceeding under this Act are taking
place concurrently regarding the same Debtor, the Court may seek cooperation and
coordination under Sections 158, 159 and 160, and the following shall apply—

(1) When the proceeding in Bangladesh is taking place at the time the application for
recognition of the Foreign Proceeding is filed —
(@) any relief granted under Section 152 or 154 must be consistent with the
proceeding in Bangladesh; and
(b) if the Foreign Proceeding is recognized in Bangladesh as a foreign main
proceeding, Section 153 does not apply;

(2) When the proceeding in Bangladesh commences after the filing of the application for
recognition of the Foreign Proceeding—
(@) any relief in effect under Section 152 or 154 shall be reviewed by the Court and
shall be modified or terminated if inconsistent with the proceeding in Bangladesh;
(b) if the Foreign Proceeding is a foreign main proceeding, the stay and suspension
referred to in Section 153(1) shall be modified or terminated, if inconsistent with
the proceeding in Bangladesh; and
(c) any proceedings brought by the Foreign Representative by virtue of Section

156(1) before the proceeding in Bangladesh commenced shall be reviewed by the
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Court and the Court may give such directions as it thinks fit regarding the

continuance of those proceedings.

(3) In granting, extending or modifying relief granted to a representative of a foreign non
main proceeding, the Court must be satisfied that the relief relates to Assets that, under
this Act, should be administered in the Foreign Non-main Proceeding or concerns

information required in that proceeding.

Section 163: Coordination of Multiple Foreign Proceedings

(1) In matters referred to in Section 135(1), in respect of more than one Foreign Proceeding
regarding the same Debtor, the Court may seek cooperation and coordination under
Section 158, 159 and 160, and the following shall apply—

(@) any relief granted under Section 152 or 154 to a representative of a Foreign Non-main
Proceeding after recognition of the other Foreign Main Proceeding must be consistent
with the foreign main proceeding;

(b) if a Foreign Main Proceeding is recognized after the filing of an application for
recognition of another foreign non-main proceeding, any relief in effect under Section
152 or 154 shall be reviewed by the Court and shall be modified or terminated if
inconsistent with the foreign main proceeding; and

(c) if, after recognition of a foreign non-main proceeding, another Foreign Non-main
Proceeding is recognized, the Court shall grant, modify or terminate relief for the

purpose of facilitating coordination of the proceedings.

Section 164: Presumption of Insolvency Based on Recognition

In the absence of evidence to the contrary, recognition of a Foreign Main Proceeding is, for
the purpose of commencing a proceeding under this Act, proof that the Debtor is unable to

pay its debts within the meaning given to those expressions under this Act.

Section 165: Rule of Payment in Concurrent Proceedings

Without prejudice to Secured Creditors, a Creditor who has received part payment in respect
of its claim in a proceeding pursuant to a law relating to Insolvency in a foreign State may not

receive a payment for the same claim in a proceeding under this Act regarding the same
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Debtor, so long as the payment to the other Creditors of the same class is proportionately less

than the payment the Creditor has already received.

Official Use Only



CHAPTER IX: MISCELENOUS

Section 166: Insolvency Court

(1) Subject to the other provisions of this Act, the District Court shall be the Court under this
Act and the District Judge shall be the Judge to deal with and dispose of the proceedings
under this Act within the territorial jurisdiction of that Court.

(2) The District Judge may authorize any Additional District Judge of his judgeship to deal
with and dispose of any matter under this Act.

(3) The Court of a Judge referred to in sub-sections (1) and (2) shall be known as an
Insolvency Court.

(4) Unless otherwise accepted by the Court based on location of majority of the Debtor’s
Assets or registered business address of the Creditor(s) and/or other justified reasons,
ordinarily the jurisdiction shall be assumed by the Insolvency Court in the territory where
the Debtor is most closely connected through either habitual residence, in the case of an

individual, or registered office in the case of a company or registered partnership.

Section 167: Power of Court

(1) Subject to the provisions of this Act, the Court, in regard to proceedings under this Act,
shall have the same powers as it has in the exercise of original civil jurisdiction.

(2) Subject to the provisions of this Act, the Court shall have full power to decide all
questions, whether of title or priority, or of any nature whatsoever, and whether involving
matters of law or of fact, which may arise in any Insolvency Proceeding, coming within
the cognizance of the Court, or which the Court may deem it expedient or necessary to
decide for the purpose of achieving the objectives of this Act or doing complete justice or
making a complete distribution of property in any such case.

(3) Notwithstanding anything contained in any other law for the time being in force, every
decision given by a Court shall, subject to the provisions of this Act and to any provision
for appeal be final and bindingfor all purposes as between, on the one hand the Debtor
and the Debtor’s Asset and, on the other hand, all Creditors against the Debtor and all
persons claiming through or under such Creditors or any of them.

(4) Where default is made by a Debtor or Creditor or any other person in obeying any order

or, direction given by the Court or any other Officer of the Court or the Insolvency
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Professional, under any power conferred by this Act, the Court may, on the application of
the Insolvency Professional or the said other Officer or on its own motion, order such
defaulting party to comply with the order or direction so given. Any failure to comply
with such order may result into any amount of fine as deemed fit by the Court. The power
given by sub-section (4) shall be deemed to be in addition to and not in substitution for

any other right or remedy in respect of such default.

Section 168: Power to Issue Rules, Regulations, Notifications and Guidelines

(1) The Government may, from time to time, issue rules, regulations, notifications,
guidelines, orders, directives and procedures for the effective implementation of this Act.
(2) Every such rules, regulation, notification, guidelines, order, directive and procedure

issued under sub-section (1) must be published in official gazette.

Section 169: Power to Confer Special Judicial Powers and to establish Specialist Courts

The Government may, for the effective implementation of this Act, confer on a competent
Court, the jurisdiction regarding application and implementation of this Act, for supervision

of Insolvency Professionals, insolvency proceedings etc., under this Act.

Section 170: Repeal & Savings

(1) The Bankruptcy Act, 1997 (Act 10 of 1997) is repealed by, and upon the enactment of,
this Act, on and from the date specified under section 1(2) of this Act.

(2) Notwithstanding anything contained in the Companies Act, 1994, the provision relating to
the winding up of a company on the ground that it is deemed unable to pay its debts,
including Section 241(e) and section 242 of the Companies Act, 1994, is hereby repealed
and shall be deemed replaced by the provisions of this Act.

(3) Notwithstanding the repeal under sub-section (1) or (2), any proceedings under the
repealed law, pending immediately before the commencement of this Act, shall be
disposed of in accordance with the provisions of such of the repealed law under which the

proceedings was so pending, as if they have not been so repealed.
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