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Gorkhapatra Corporation Rules, 2021 (1965)

Date of Publication in the Nepal Gazette

2021/12/26 (April 8, 1965)

The Government of Nepal, having exercised the poeaferred by the
Gokhapatra Corporation Act, 2019 (1962), has framed theseeful

1.

Chapter-1

Preliminary

Short Title and Commencement (1) These Rules may be called as
"Gorkhapatra Corporation Rules, 2021 (1965)".

(2) These Rules shall come into force immediately.

Definition: Unless the subject or context means otherwise @seth

Rules.
(@) 'Act’' means th&orkhapatra Corporation Act, 2019 (1962).
(b) 'Share' means the prescribed share of the corporati

(c) 'Dividend' means the amount to be distributed &s phofit in

share and this terms also includes the bonus.

(d)  'Representative’ means the representative havithgaty by due

process of law.

(e) 'Secretary’ means the Managing Director working ths

Secretary of the Board.
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Chapter-2

Remuneration and Other Expenditures for the Directa

Remuneration _and Other Expenditures for_the Directa: (1)

Every director, for his/her service by participgtin the Board Meeting,
shall be paid Thirty Rupees as his/her remunerdtamn the fund of the

Corporation.

(2) The Corporation may pay and get paid the dailywedioce
and travel allowance equal to the Gazetted Firsis€IOfficer of the
Government of Nepal to a Director staying outsicethfhandu valley
for the time being for his/her coming to the saidaato attend the Board
Meeting or in course of the function of the Corgmia and the

remuneration mentioned in the Sub-rule (1).

(3) The Directors, in a situation of being invited fother
service of the Corporation, shall be paid additicemaount other than
the remuneration prescribed in the aforementiondati8les as per the

agreement concluded between the Corporation ama the

(4) In.addition to the remuneration prescribed in the
aforementioned Sub-rules, the Director, in the cafssubmission of
statement by paying or expending for the businé€soporation or the
arrangement thereof from time to time as per theived authority,
shall be reimbursed to the extent of the figure ciwhis found

appropriate.

(5) Notwithstanding anything contained in these Rules t
Board may provide or cause to provide the daily tmasglel allowance
equal to Director to the Advisor in a situationhid/her traveling for the

business of the Corporation.
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To _be Maintained the Regqister The Board, for the purpose of

summary statement and record of the function acashead by the

Director, shall maintain a register at the Headd®ff
Chapter-3

Board Meeting and Procedure

Board Meeting: The Chairperson of Board may convene the Board

Meeting in the time of his/her interest.

Provided that, such meeting shall be no less tBantimes
within a year. Information of Board Meeting by atted with the
agenda, venue and time should be forwarded in emriform to the
immediate home address of each of the Directorg poid-orty Eight

Hours of the Meeting in general.

To Convene Another Meeting when there lacks Quorumlif a

Board Meeting could not be hold due to the laclqobrum, the next
Board Meeting shall be held on the day, time arat@lprescribed by

the Chairperson.

Action_of the Board: (1) The Board shall make discussion on the

iIssue included in its agenda at the Meeting.

(2) If a director desires to make discussion omsane other than
the agendum, it may be done by obtaining approvathe whole

directors.

(3) Decision on each issue shall be made by a ihajat the

Meeting.

Provided that, in case of a tie, the Chairpersall gtast his/her

casting vote.
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To be Maintained the Minute Books The Board shall safely keep

separate minute-books to maintain its own and Génbfteeting

decisions

Inspection by the Shareholder The Board shall keep the minute

book of the General Meeting open to be inspectethbyshareholder in
any time within the official hour.

Chapter-4

General Meeting, Extra Ordinary General Meeting and

Procedure

Time to Convene the General Meeting(1) While convening the

General Meeting of the Corporation, a written infation by
mentioning the venue, day, time and agenda of tleetidg should be

furnished to all of the shareholders prior to asteTen days.

(2) Function done in any Meeting shall not be im/adn the
ground of being missed the information of meetingty shareholder
by an emergency reason under Sub-rule (1) or noeivieg the
information of meeting by a shareholder.

Functions of the General MeetingThe Annual General Meeting

shall have the function to receive the sum of prafil loss, balance
sheet, report of the Corporation and auditors @andonsider upon the
same, to appoint another director in the vacardeptd the directors who
are retired turn by turn, to appoint the auditonsl @0 prescribe their
remuneration, to declare the bonus and to accomplisthe function

mentioned as to be accomplished by the Annual GéMaeting.

Chairperson of the General Meeting The Chairperson of Board

shall be eligible to chair the General Meeting.the situation of not

being such Chairperson or not being present eviem Bifteen minutes
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from the prescribed time of meeting or his/her cednce to chair after
his/her presence, the shareholders being presafitraiminate another
director as a chairperson of the Meeting. If altieé directors are absent
or reluctant to chair the meeting, the shareholtberag present at the

meeting shall nominate one of them as the chaiopers

Adjournment of Meeting in the Time of Insuffiaency of

Quorum: The Chairperson, in the situation of insufficierafygquorum
even after half an hour from the time prescribed tloe General
Meeting, shall adjourn the Meeting on a conditiorbé held for the next

time as per necessity.

Method of Presentation of Resolution -and Decision(1) In

general, the decision on a resolution at the GérMemting shall be
made by raising hand. Provided that, in case therihaof members
demand to vote by secret ballot prior to voting@ging hand, it should
be carried out accordingly. When the chairpersoolales an issue
okayed or not okayed as a decision made unanimaushpm majority
by raising hand and the issue is mentioned in threut® book of the
Meeting, it shall be the final evidence of thauissFor that purpose it is
not necessary to maintain any record of numberratid of the vote

given in favour or against the resolution.

(2) If the secret voting is demanded as referoeit ISub-rule (1),
such voting shall be made immediately or after samerval or after
adjournment of the meeting up to Forty Eight haorhe maximum by
adopting the method specified by the Chairpersba,venue and time
specified accordingly, and the result of the saiting shall be deemed

as the decision of Meeting.

Appointment of Persons for Counting the Vote If the

shareholders demand for secret voting, Two personsounting the
vote should be appointed for the purpose of cogntire votes and

submission of the report thereof to the Chairperddme Chairperson
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shall be entitled to remove the person countingvtite from the said
post at any time and to fulfill the vacancy prior the release of the
result of voting. Provided that, one person to ¢dte vote shall be a
shareholder (other than the Director) among theesimdders being

present at the General Meeting.

Power to Adjourn the General Meeting The Chairperson of the

General Meeting, in a situation of justifiable m@asmay adjourn the

Meeting for the another time and venue.

Provided that, if the meeting is adjourned to blelthi@ the next
time without completion of the agenda of the megtmot any function

other than the pending agenda can be done.

To Give a Secret Vote Without Adjourning the Meetimg: If the

secret voting is demanded in due process in regarthe issue of
electing the Chairperson of the Meeting or adjowentrof the Meeting,
the voting shall take place in the same meetingpaut adjourning the

meeting.

Functions not to be Obstructed by the Demand of Sest

Voting: Demand of secret voting shall not obstruct theetifgy to
continue its functions so as to accomplish theiraffather than the

aforementioned demand.

Convening the Extra Ordinary General Meeting If the

shareholders purchasing at least one tenth ofsgwed share capital of
the Board or at least fifty shareholders requesbuih written
application signed by them or if the Board deenmeitessary, the Extra
Ordinary General Meeting may be convened any tifiee following
matters should be included while requesting for Eatira Ordinary

General Meeting.

(@) While requesting for an Extra Ordinary General Nregtthe

objective to convene such Meeting should have leentioned
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with the signature of the applicants and such rsigsigould have
been submitted to the Head Office of the Boardthim case of
demand of one or more issues, the documents sigpexhe or

more shareholders requesting the same may be $atmit

If the Board does not take action to convene amaEQrdinary
General Meeting upto Twenty One days from the date
submission of request letter to convene such Mgetinder
Clause (a), the concerned Department of the Gowemhrof
Nepal may convene such Meeting.

The concerned Department of Government of Nepalilewh
convening such Extra Ordinary General Meeting undiuse
(b), shall adopt the same procedure which is ag@pimhile
convening the Meeting by the Board. Provided thathsa
meeting should be held at the very Head Office bé t
Corporation and not any Meeting shall be held oa plublic

holiday.

Termination of Extra Ordinary General Meeting for L acking

Quorum: (1) While convening an Extra Ordinary General hiteg

under Rule 19, the Meeting, on the ground of inswgihcy of quorum

until Fifteen minutes later of the time of meetimgay be adjourned for

the next chance only.

(2) The Meeting shall be deemed of being terminateda

situation of insufficiency of quorum even by conwemfor the next time
under Sub-rule (1).

Chapter- 5

Procedure of Voting of the Shareholders and Respoislity

21.

Procedure if a Corporate Body is a Shareholderlf a corporate

body is a shareholder of the Board, the Board a&ddors of such
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Corporate body, by passing a resolution, may detegathority to a
person deemed appropriate to act as its representatthe General
Meeting or Extra Ordinary General Meeting of ther@wation. The
person given such authority shall be entitled tmll the rights and
privileges to be obtained as the shareholder aitoreon behalf of such
corporate body. If a director of such corporateyhdaving duly signed
by attesting the duplicate copy of the resolutismar the original one,
submits the duplicate copy of such letter of autiido the Meeting of

the Corporation, it shall be deemed the evidendasifier appointment.

Vote of a Deceased or Insane or Bankrupt Shareholde A

person or owner of right entitled to transfer thenership of share
under Rule 49 shall be entitled to cast vote fer share in any General
Meeting in the capacity of registered sharehol®ovided that, one
shall have to convince the Board that his/her sha®transferred prior
to at least Forty Eight hours ago from the timehef General Meeting
being tabled the resolution by him/her or the Gahnkteeting convened
for the next time at the same venue or the Boaodlshhave approved

his/her such right earlier.

Joint Shareholders In a situation of being the joint shareholdersof

share, one of them shall be eligible to cast votetliat share in the
capacity of his/her sole right in such share at@Gemeral Meeting. In a
situation of presence of the joint shareholdersemitvan one in the
Meeting, only the name written first among thenthe register of share
shall be deemed of being recorded as the sharehoid¢erporation and
only he/she shall be entitled to cast vote for tiatre.

While Selling the Share The Board, while issuing its share for public

sale, shall issue a letter of intent by mentionthg whole details
regarding the business of the Board, occupationesiment and
economic situation so as to thoroughly inform tieagion of the Board.
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Such letter of intent shall be issued by obtair@pgroval of the General

Meeting.

Amount to be Refunded in a Situation of Not Being Btributed the

Share The Corporation shall do as follows:

(@) The Board shall not take action to divide the shardess the 50

percent of issued capital is deposited.

(b) The Corporation shall either sell the share to @pplicant or
refuse to sell the same within Three months of sabion of

application for share.

(c) The Corporation, after distribution of share to #pplicant, shall
issue a certificate of distribution of the sharehis/her name

within Three months of such distribution.

(d) The Corporation, in a situation of its denial tetdbute the share
under Clause (b), shall refund the amount obtaifieth the

applicant to him/her without interest.

Restriction to Distribute the Share While issuing the share for

public sale, the amount to be deposited with egghi@tion submitted
for share shall not be more than Five percent efmibminal amount of
the share.

Commission_or_Broker Charge The Corporation may pay the

commission or broker charge at the rate as decigethd Board not
exceeding Five percent of the nominal amount of share to the
persons purchasing the share of the Corporatidoringing the clients

of share.

Liability of the Joint Shareholders: In regard to a joint share, all the

shareholders of such share shall be individualty @so jointly liable to
all the amounts supposed to be paid to be Corporédr such share.
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Not to be Recognized the Claimlf any share is registered in the

name of anyone except otherwise provided in thesgdesR the
Corporation shall be entitled to deem the sameopees the only one
owner of that share and to entertain accordinglge Torporation,
except otherwise ordered by a competent court cogrased by any
other law, shall not have compulsion to recogrnisedlaim of any other

person in such share.

May be Reqgistered in the Name of Shareholder3he shares may

be registered in the name of one or more personangr limited

company or other corporate body.

Provided that, a share shall not be jointly regesiein the name
of more than Four persons. Such joint share slaldéemed as one

share.
Chapter-6

Certificates

Certificates: The format of share certificate shall be as reférto in
the Schedule. While issuing a shareholder's czatéi and a duplicate
copy thereof, it should be issued by getting sigmgdwo Directors and

Secretary and by affixing the seal of Corporation.

Shareholders' Right to Obtain Certificate: Each shareholder shall

be .issued a certificate for each share registerechis/her name.

Provided that, he/she shall be issued separatidficztet for more than
one share in the case of such approval to thattefRrovided that, the
Board shall be entitled to levy One Rupee for easttificate issued in
the number of more than one. Each share certifishtdl definitely

depict the number or special numbers of share faclwthe certificate

Is issued and the amount paid up for that purpose.

10

www.lawcommission.gov.np



33.

34.

35.

www.lawcommission.gov.np

New Certificate and Levying the Charge (1) The Board, in the

case of submission of a certificate because ofgo@lith or tampered with
or not remaining any space is the back side bydoéired up, may
cancel the certificate and issue another new wat# in lieu of the
same. The Board, in a situation of submission oftming evidence of
occurrence of loss or damage of a certificate, isaye another new
certificate in lieu of the same to the person inog# name the share
relating to the lost or damaged certificate is seged by ordering
him/her to publish an advertisement at least omca inewspaper of

Nepal and taking guarantee in the quantity as deeighbt.

(2) Charge One Rupee should be paid to the Coipartdr each

new certificate issued under Sub-rule (1).

Issue of Certificate Having Joint Shareholders While issuing the

certificate of the shares registered in the namsvofor more persons it

shall be issued to the person whose name is wifitsnn the register.

Evidence in the Action Taken by the Corporation Agist the

Shareholders In regard to the pleading and hearing of a céed by

the Corporation against a shareholder or his/lesentative to recover
the amount of any credit claimed to be collectedanfhim/her regarding
the share or claimed as arrears, it shall be sefificto prove that the
name of the opponent as a shareholder of the afaginare or the name
of any one person among the joint shareholderegsstered in the
register of the Corporation or it was registeredhia said register at the
time of claiming the same and that the claimed arh@inot mentioned

as cleared up amount in the register.

11
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Chapter -7

Time Limit of Payment and Deduction

To Give the Time Limit for Payment: (1) The Board, from time to

time, may give time limit of payment as deemed rightthe persons
purchasing the share for the due amount of sharehw to be paid up

in a fixed time for the share.

Provided that, notice of time limit of payment shabt be
published by fixing the term to pay another amowithin one month
from the date on which the amount of the latese timit of payment is

to be paid.

(2) Each shareholder or creditor upon obtainingrtbce under
Sub-rule (1), shall make payment to the prescripexson in the time

and place as prescribed by the Board.

Situation in Which it is Deemed that the Time Limit of

Payment is _Given (1) The period of time given as per the decision

passed by the Board to be given the notice of kimi of payment shall
be deemed as the time limit of payment.

(2) While giving the time limit of payment, a notjcgrior to at
least Fourteen days, shall be forwarded by memtguill the matters

including the amount to be paid, time, place andgeto pay.

Interest to be Levied in the Amount of Time Limit & Payment

and to be Forwarded the Notice (1) In the situation of failure of a

shareholder or creditor to pay the promised amawain within the
specified time limit of payment, he, subject to thet, shall pay the
interest at the rate of annual 5 percent from tresgibed date to the

actual date of payment.

(2) The Corporation, in the situation of failuretbé shareholder

or creditor to pay the amount supposed to be pgidib/her, may

12
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forward a notice to such shareholder or creditoy time to pay the
amount in lump sum including the interest at thte tander Sub-rule (1)
and all the expenditures incurred for such failofepayment to the

present.

(3) While forwarding a notice under Sub-rule (2 date at least
Fourteen days latter from the date of forwarding time limit of
payment, place and person to pay shall be mentiofleel matter also
shall be mentioned in the same notice that fail@fe payment
accordingly shall result not giving interest in tledated debenture and

deduction of amount as decided by the Board.

(4) The Board may decide by exempting some figwreleemed

right in regard to the interest levied under Sulle-(@).

Amount to be Paid up in a Fixed Time Should be Paidp Like

the_Amount of Time Limit of Payment: In the situation of being

given the time limit to pay in a fixed time in iafiment of the amount
other than the amount to be paid relating to shiaug@er these Rules,
such amount should be paid by deeming of beingngivatice of time

limit of payment by the Board. All the matters redet to in this Chapter

shall be applicable in regard to the amount abdoeisame.

Amount of Time Limit of Payment May be Paid up invadce In case

a creditor desires to pay the amount to be paithécBoard by him/her
in full or partial prior to the prescribed time fimn advance by
increasing the amount specified for time limit ahthe Board thinks it
fit, he/she may pay to that effect. The Corporatieay give interest at
the rate of not more than Five percent per yeanatially agreed by
such creditor and Board for the amount paid immedjah advance by

increasing the amount of time limit of payment fraime to time.

13
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Amount may be Deducted from the Debenturelf the installment

to be paid for debenture is due, the amount magdakicted from the

concerned debenture at any time as decided bydhedB

Provided that, the amount to be deducted shalldbenore than

Five percent of the paid up amount of the concedweizenture.

To be Given Information After Deduction of Amount: After

deduction of amount in a debenture, the person wé® the debenture
holder prior to the said event shall be forwardetbice of decision of
such deduction. The matter of such deduction arnd dbBso shall be

mentioned in the minute book.

Provided that, the decision of deduction shallb®invalid on the
ground of missing to forward such notice or missimgnention in the
minute book or negligence.

Deducted Amount to be the Asset of the CorporationThe

amount so deducted shall be the asset of the Catiporand the Board

may use such amount to the function as it finds@pyate.

Decision to Deduct may be Cancelledf the deducted amount is

not used to a function, the Board may cancel sedmsmn at any time.

The Board May Issue New Certificates If the Board, having

exercised the power conferred by the Act and thkasdes, has sold any
share and the share certificate has not been peddcthe Corporation
by the former shareholder or creditor, the Board/ mancel the said
certificate and issue new certificate in lieu oé tprevious one to the
exiting shareholder or creditor.

Deed of Transfer to be PreparedThe Board, except in the case of

decision made otherwise, shall not register theéesdrof transfer of any
share until preparation of a deed of transfer ofewship in due process
signed by the both parties of transferor and reaipby expressing their

consent and submission of the same deed alongswiéte certificate to

14
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the Office of the Corporation. Such deed of trangfeownership should
depict the signature, address and occupation ofttaesferor and
recipient of transfer of ownership. The transfesball be deemed as the
owner of such share until the share is not regidten the name of
receiver. Such person also shall have to writesigsature, address and

occupation.
Chapter-8

Transfer of Ownership

To Submit Application for Regqgistration of Transfer of

Ownership: While getting transferred the ownership of shargy one
between the transferor and recipient of transferoahership may

submit application.

Provided that, if such application is made by thensferor of
ownership, the transfer shall not be registered threé Board forwards
the information of application to the recipientregard to the partially
paid up share; and the Board, after forwarding sofdrmation, except
in the case of any obstruction and objection by riapient of such
transfer until. Two weeks of his/her acknowledgemehall register in

his name subject to the Act or these Rules.

Power of the Board to Reqister the Transfer of Owneship: (1)

The Board, if submits an application for transféownership of share,

may deny such transfer with or without reason.

(2) The Board, if denies to register the transfeownership of
any share under Sub-rule (1), shall forward thermftion to the
transferor and recipient of transfer within Two rtfesof submission of

deed of such transfer to the Office of the Corporat

15
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Transfer in the Name of Minor, Insane etc. Not to b

Reqgistered Share shall not be transferred in the name of maro

insane person.

Provided that, if a shareholder or a guardian & thinor or
insane person dies or falls in bankruptcy or falfgler proportionate
recovery (insolvent) of creditor because of his/fedliure to pay debt,
and a person entitled in the share registeredsithdéi name submits the
certificate of such share and a certificate of prg\his/her right to the
Board by convincing to that effect, such sharegpersnecessity, may be

registered in the name of such person.

Deed of Transfer and Certificate to be Submitted While

applying for registration of transfer, the deedtraihsfer, certificate of
share to be transferred and the certificate of osimp of the person
transferring the share and his/her right to trandfe same should have
been submitted to the office of the Corporatione Baid share shall be
registered in the name of recipient of transfeerafpayment of the
charge in accordance with the Rules.

Provided that, the aforementioned matters shallobstruct the

right of the Board to reject to register the transinder Rule 48.

Deed of Transfer to be Kept by the Board All the deeds of

transfer that are registered shall be possesseitheatOffice of the
Corporation.

Provided that, if the Board rejects to transfeshall be returned
to the person who has submitted the deed of transfe

Charge of Transfer to be Levied A Charge of One Rupee shall be

levied for registration of each transfer.

Record Book of Transfer and Reqgister may be Closedp: The

Board, if deems fit, may close up the record bobtkansfer and register

16
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for up to Forty Five days in the maximum within a@ay and not

exceeding Thirty days continuously for a time.

Provided that, a Seven days prior notice shall belighed In

Gorkhapatra and other main daily papers while closing up is tiay.

Person having Right in the Share The Corporation shall recognize

only the attorney of a deceased shareholder asuteessor of the share
registered in the name of the deceased persohelituation of death
of any one of the shareholders among the jointetttdders of a share,
the Corporation shall deem the remaining joint shalders as the
successor of the share. Provided that, the mdttél reot cause to deem
the said deceased person to be deprived of thitliab be remained in

his/her fixed and movable and immovable propemnytli@ share which

he/she has taken from the other persons.
Chapter-9

Power to Increase and Reduce the Capital

Power to Increase the Capital The Board, subject to the Act, may

increase the issued working capital of the Corpomato the extent of
the authorized capital by issuing new shares amédeéaecessary from

time to time.

Issue and Sale of New Shareg1l) The new issued shares, except

otherwise provided by the General Meeting of therpBeation by
passing a resolution, shall be sold first to theeay registered
shareholders as per the situation. While issuimgdte in this manner, a
notice shall be issued to the old shareholdersrbggoibing a time limit
at least Twenty Four days and by mentioning theéenad that effect.

(2) In regard to the shares not purchased under8al(l), the
Board, giving due consideration to the best welfsfréhe Corporation,

may sell to the public.
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Capital Collected from the New Share to be the Parbf the

Primary Capital : Capital collected from the creation of new shares

shall be deemed the part of the primary capital thedprovision of the
Act and these Rules shall be applicable in regatti¢ said share.

Reduction or Dismissal of the Capital The Corporation, having

passed a special resolution from time to time, m&yniss the shares
remained pending up to the date of pass of the remdlution or the
shares remained pending as a result of not purgpasinot accepting to
purchase by a person or dismiss the capital losibbhaving the basis
of the available assets or reduce own capital wieitkicing the liability

to the shares.

Right and Liability of the Joint Shareholders: It shall be deemed

that the joint shareholders jointly take advantafeand that in the
situation of not remaining any shareholder amorapththe remaining
persons shall jointly take advantage of the sanmeyTshall have the
joint liability for the amount to be paid in regatd the said share and
other amounts. Any one may issue the receipt ofivimgethe dividend

to be obtained by them for that share and otheuaino

Shares to be returned to the Corporation A shareholder while

returning all or some of his/her shares to the Gaton may do as per

the terms and conditions mutually agreed by ther@aad him/herself.

Chapter-10

Power to Take Credit

Power to Take Credit The Board, as it deems appropriate from time

to time, may take credit and get paid any amowrfthe same for the
purpose of the Corporation. The shareholders absp give credit to the

Corporation with or without pledge.

18
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Provided that, the Board, in a situation of beihg total of the
credit collected and the credit to be collected entran the whole
amount of paid up capital of the Corporation angl dmount of reserve
remained separate of the Corporation, shall noe tatedit without

obtaining permission of the General Meeting.

Terms and Conditions for Taking the Credit The Board, in the

case of obtaining authority from the General Magtimay, as per the
situation, take credit by pledging some or all lné¢ fixed assets of the
Corporation or on condition to be borne the expemdifrom the same,
collect the credit by issuing debentures to be ddhne expenditure from
the whole and some of the immediate fixed assethefCorporation
and get paid some of the amount in the said debefduthe purpose of
the Corporation or get refunded. The decision ghss¢his way should
be got registered at the concerned Department efGbvernment of

Nepal within Thirty Five days from the date of suddcision.

Interest of the Credit Given by the Shareholders isto be

Obtained: In regard to the debentures given to the Corpmrdty the
shareholders, interest shall be obtained as pemtiteial agreement

subiject to this Act.

The Secretary is Authorized to Give Guarantee anda Make

Contract on Behalf of the Corporation: The Secretary, if the Board

desires, may give guarantee of each credit giverthéo Board and
conclude contract for the welfare of the Corporatiand he/she, for
such guarantee, shall be paid the amount as sedifi the Board and
agreed by the Secretary. The amount obtained im way by the
Secretary shall not be deemed as the remunerdtssrace.

To be Reqistered the Pledge3he Board shall get maintained in due

process the documents of all the pledges partiguddiecting the assets

of the Corporation and the whole amounts to be dasithe expenditure
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in the prescribed format and such pledges and a@meunts should be
duly got registered at the concerned Departmenth@fGovernment of
Nepal. In the case of any change in such pledgeo#imel amount and
payment of any such amount, the Corporation shathigh the

information thereof to the concerned Departmenthef Government of

Nepal.

Creditor and Shareholder may Observe the Deedrhe duplicate

copy and documents of the registration of pledge@her documents to
be borne the expenditure from the property of tloepGration under
Rule 65 should be kept open so that it may be ebddry the registered
creditor and shareholder upon payment of the chargscribed by the
Board and by complying with the justifiable restino imposed by the

Corporation in this regard.

Provided that, the time to be allowed for such ol®n shall

be no less than Two hours within-the official hour.

Deed of Transfer of Debenture On part of transfer of ownership of

any registered debenture, it shall not be regdtareless it is duly
prepared in due process with the seal of bothgsaai the transferor and
recipient and submission of the debenture withifeate to the Office

of the Corporation.

Information of Rejection to Reqister the Transfer @

Ownership of Debenture In case the Board rejects to register a

debenture, the information thereof shall be furedisho the both parties

of transferor and recipient of such transfer of evghip.

Right of the Creditors to Inspect the Ledger of Préit and Loss

etc.: The creditors and their attorneys shall be edtitlo obtain and
observe the balance sheet and ledger of profit bss of the
Corporation, report of the auditors and other repoelating to the same

as good as shareholders.
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Chapter-11

Reserve and Depreciation Fund

Reserve Fund The Board, from time to time, prior to the

recommendation of distribution of dividend, may sapathe portion of
profit of the Corporation for the purpose of reglyaand skillfully
running the transaction of the Corporation, runnihg@ emergency
expenditure, checking the sum of credit and otiadilities of the Board
and other purpose as realized necessary for thdareelof the
Corporation for the Reserve Fund. The Board magshguch separated
amount for the purpose it deems appropriate otiar share, to change
such investment from time to time, to use and tasEp the whole or
some of the figure for other function that is inethwvelfare of the

Corporation.

Depreciation Fund The Board, from time to time prior to the

recommendation of distribution of dividend, may sepathe amount to
the extent as deemed appropriate from the profihefCorporation for
the depreciation fund for the purpose of coverimg devaluation of the
investment of the Corporation, construction of &yding, work plant,
machinery or other property in lieu of the one whitay be damaged or
lost due to arson, flood, storm, earthquake, aotided riot and using,
repairing or changing or supplying any part of gsme, keeping in
sound condition or investing to generate such fpbas$ets. In the
situation of such separation, the Board shall hexausive power to
invest the property of the Fund in the transactbthe Corporation and
the Board shall not have compulsion to separatesaict property from

the other property of the Corporation.

Investment of Money All amount separated for the Reserve Fund

and Depreciation Fund shall be kept as the préthe Corporation and
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it may also be applied to make payment of dividexfetr making
necessary arrangement for the actual loss or diepicet respectively
from the said Funds. Such amount and all other atnahich may be
necessary immediately for the purpose of the Corjporamay be
invested or applied for pledging or used like therking capital or

pledged in a bank by the Board.

Chapter-12
Dividend

To Declare the Dividend The Corporation shall declare the dividend

by passing a resolution from the General Meeting.

Amount of Credit may be Deducted The Board, while distributing

the dividend to a shareholder, may deduct the douat of time limit
of payment or the amount of any other debenturany from the
dividend irrespective of sending or not sendingrmal time limit for

payment to him/her by the Corporation.

Assets May be Given for the Dividend(1) The General Meeting,

while declaring the dividend, may give directiondistribute particular
assets for all .or some portion of such dividende ecretary shall

implement such decision.

(2) The Board, in a situation of occurrence of akficulty in
regard to such distribution, may solve by adoptimg method deemed
appropriate. Particularly, the Board, in such aaibn, may make
decision to issue the separate certificates, spéled valuation for the
distribution of such particular assets or any sfgbrtions arranged by
maintaining uniformity of the right of all the pat and make payment

in cash to any shareholder on the basis of suatifigzevaluation.

Payment by Post The Dividend of share to be paid in cash, inteoes

other amount may be forwarded directly by post e tegistered
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address of the shareholder, to the address ofdérsmp whose name is
written first in the register book in the case @h} shareholders or to
the address given in written form by such sharedroldr joint

shareholders.

Receipt of Dividend or Other Amount of the Joint

Shareholders One of the joint shareholders of a share mayeissu

receipt of obtaining the dividend of that shar@tbrer amount.

No Interest for Dividend: No one shall be paid interest for dividend

from the Corporation.

Right to Dividend not Affected by the Transfer of Qvnership:
A Right to dividend shall not be deemed of beirapsferred from the

transferor to the recipient merely on the grountrarisfer of share until
the transfer is not registered.

Dividend in a Situation of Not Being Claimed In a situation of

not being cleared the dividend until One year aflaetion, the Board
may apply the dividend to the function for the \aedf of the
Corporation until the dividend is claimed by anyoire a situation of
not being claimed the dividend until Six years frame date of
declaration, the Board may confiscate the dividérdthe purpose of

welfare of Corporation.

Chapter-13

Converting the Profit into Capital

Converting the Profit into Capital: (1) The General Meeting of the

Corporation, as per the recommendation of the Boasal; decide as

follows:

(@) To say that any portion of the amount recorded in
the reserve account or the account of profit arsd lo
of the Corporation or the amount made available
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for distribution immediately is expedient to convert

into capital immmediately, and

(b) To order to make open for distribution of the
amount mentioned in Clause (a) in a situation of
distribution of dividend of equal ratio by adopting
the method of Sub-rule (2) among the shareholders

who are entitled to obtain the same.

(2) The amount referred to in Clause (b) of Sule-(l) shall not

be paid in cash.

Provided that, the amount of the debenture beikgntdy the
concerned shareholder which is remaining due, mayapplied for

clearance of the same.

(3) The Board shall implement the resolution pasbgdthe
Corporation.

The Board May Accomplish the Function of Appropriating

etc.: The Board shall do as follows in regard to th&ohation passed as

referred to in Rule 81:-

(@) To appropriate and to use to the functions the anod profit
that is not distributed as dividend and decidedccdavert into

capital.

(b)  To accomplish all the functions that are necessaynplement

the same in general.

Chapter-14

Financial Arrangement

Budget The Secretary shall present the estimate of ircand
expenditure to the Board in the first weekBafsakh (about Third week

of April) every year.
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84. Sanctioning The Secretary may sanction the amount of Ten Jéod
Rupees in the maximum in one column for the purpdsexpenditure
from each heading of the approved budget undeRties. The Board

shall sanction the amount more than the said limit.

85. Regarding the Contract and Lease or Approval of Planing: In

regard to making a contract and lease or approginglan for the
purpose of a function necessary for the Corporatioa Secretary may
approve the contract or plan up to Two Thousand eBsipin the
maximum. The Board shall approve more than said.lim

86. Procurement and Sale of GoodsThe Corporation, while procuring

or selling the goods, shall do by adopting the aiteng Rules of

auctioning.

87. Use of Vehicle The motor vehicles or such other vehicles of the

Corporation shall be used only for the functionttodé Corporation and

the logbook thereof shall be maintained as presdrib

88. Exchange of Newspapers(l) Only the Corporation shall have

authority to exchangeGorkhapatra with the domestic or foreign

newspapers.

(2) The Secretary, if thinks fit, may exercise gwaver shall have
right to provide the newspaper of the Corporatioge fof charge or
rebate up to 10 percent of the charge to any forergdomestic library
or school or public.

Chapter-15

Accounts and Book Keeping

89. Maintenance of Book Keeping and Account(1) The Board or

Secretary shall maintain and cause to maintainattt®unts and book
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keeping of the Corporation in Nepali language byecting the actual

and up-to-date sum of business.

(2) The book keeping and accounts of the Corparasinall be
kept and cause to kept at the Head Office so dstobserved by the
Board or shareholders.

Provided that, the said book keeping and accourdy be
observed only by obtaining permission of the Genbtaeting of the

Corporation.

(3) Such book keeping and accounts may be keptathar safe
place by removing from the Head Office. Provided tiadnile removing
in this way, the information with reason should foewarded to the
concerned Department of the Government of Nepal.

Account_of Profit and Loss and Balance Sheef1) The Board

shall prepare the balance sheet and account af praf loss up to the
date of Nine months or previous date from the ddt&adding the
former General Meeting and up to Twelve months art pf the own
business or concerned matter of the Corporation @it to the

Annual General Meeting every year.

(2) The fiscal year of the Corporation shall bepasscribed by

the Board on the suggestion of the Secretary.

(3) The audit report also shall be attached with lthlance sheet
and account of profit and loss. In case it is roa#ached, such report
shall be mentioned in the last and the report shalread out at the
General Meeting of the Corporation. If a shareholgdants to observe it

he/she shall be allowed to observe.

Report of the Board: The Board shall have to show the actual and up

to date situation of the authorized capital anetsssf the Corporation,
the method of actual valuation of the assets agdquossible and the full

details of the creditor and debtors in the balastveet and account of

26

www.lawcommission.gov.np



92.

93.

94.

www.lawcommission.gov.np

profit and loss; and the report should be submitigdnentioning the
situation and condition of business of Corporatiomatter of
recommendation to be kept any amount for resersech balance sheet
or subsequent balance sheet if any and the mdttecommendation to
be distributed any amount as dividend from the iprod the
shareholders. The matters for appreciation of iti@tson of business of
the Corporation by the shareholders, the impomaatters to benefit the
business and interest in such business in thelfigear of the
Corporation and the matters to be changed alsolgt@umentioned in
the said report. The aforementioned ledger, balahmet and report
should have been signed by at least Two Directoxd ®lanaging

Director.

Other Matters to be Remained in the Ledger of Profi and

Loss In addition to the aforementioned statement,abeunt of profit
and loss shall depict the remuneration of the threcsalary of the
managing director, details of commission etc. if ,afge paid to the
director, salary and wages paid to the staff of @oeporation and the

arrangement made for the depreciation.

To Be Forwarded a Duplicate Copy to the Shareholder The

Secretary shall forward a notice having enclosesl ghnted copy of
audited balance sheet and ledger of profit and dbmsg with the audit
report and report of the Board to each of the didders of the

Corporation prior to at least Seven days of hol@rgeneral Meeting.

Submission of Duplicate Copy of Balance Sheeaifter submission

of the balance sheet and account of profit and tosshe General
Meeting of the Corporation, one copy of the samdy digned by the
Managing Director or Directors along with a copy aflist of the
shareholders should be submitted to the concerregzhiiment of the
Government of Nepal.
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Chapter-16

Functions and Duties of the Auditors

Duty and Rights of the Auditors: (1) Each auditor, subject to the

Act, may ask for the information and explanationcessary for

accomplishment of his/her duty from the directoan@aging director and

other staff of the Corporation.

(2) The auditor, while submitting the report undeb-section (4)

of Section 27 of the Act, shall mention the follogimatters also:

(@) Whether such balance sheet and the account of
profit and loss tally with the accounts of
Corporation and whether they are prepared by
reflecting the actual and up to date situationhef t

Corporation.

(b)  Whether the director, managing director or any
other  staff of the Corporation has committed

improper conduct.

(3) The auditor, after submission of his audit mpshall be
furnished with the information of General Meetingdahe/she shall be
entitled to be present at the Meeting. He/she s$tealé to provide all the
information in regard to the accounts audited by/her as required at

the Meeting.

Condition for Correction of Accounts: Accounts of the Corporation

being audited and approved by the General Meehalj be final except
in the case of being found any error in the accounithin Three months
of such approval. The accounts, in case of beingdoany error within
the said period of Three months, shall be finaéraftorrection of the

error.
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Chapter 17

Dispatch of the Documents and Information

Method of Dispatch of Information and Document to he

Shareholders: (1) The Corporation, while delivering any docutnto

a shareholder, may deliver directly to him/herseltlispatch by post to
his/her registered address or to the address govéine Corporation by
him/her.

(2) While dispatching any document by post e urglds-rule (1),
it shall be deemed as being dispatched when iogeol at the post
office by duly writing the name and address andkiaff) the postage
stamp to be incurred. If the shareholder had ajredeposited the
sufficient amount at the Office of the Corporatitum the purpose of
postal charge with his/her interest to be dispatches/her letter by
registered post, the document shall not be deeméeiag delivered to
him/her unless it is dispatched accordingly. Preslidthat, such
document, in the case of being the information efetimg, shall be
deemed of being delivered to him/her after Ten d#ysosting of the
letter to the post office by the Board.

Information to the Joint Shareholders While delivering a

document to the joint shareholders of a share ap@mation, it shall be
sufficient to dispatch the information to the persahose name is
written first in the register of the Corporation @mgy the joint
shareholders.

To Give Information to the Successor or Attorney While

delivering a document to the successor of share tdueleath or
bankruptcy of a shareholder, the Corporation skalivard by post
Office by writing his/her name, post and name aaost pf successor or
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attorney or to the address given by the successattorney if any.

Otherwise, such document shall be published inrtam daily paper.

100. Persons Receiving by Transferring the OwnershipPerson, who

has obtained the right of a share by transfer afeyghip or under the
law, shall be responsible for each information &dven in regard to
the share. If his/her name and address is not oreediin the register,
such information shall be duly given to the peradr has given up the

right of the share.

101. Validity of Information Dispatched in the Name of Siareholder

in_spite_of his/her Death (1) In regard to a share registered in the

name of a shareholder or registered jointly witlmeot persons, the
information delivered to the registered addresshef shareholder or
dispatched by post shall be deemed of being dudpadched in due
process in spite of death of the shareholder ata@iradal or not obtained
the information thereof by the Corporation excaptthe situation of
being registered the name of another person asr@tsbider or joint
shareholder in lieu of him/her. The informationdmcument dispatched
in this way, for the purpose of this Act, shall deemed of being
forwarded to the whole persons including his/heccegsor, his/her

attorney and the persons jointly concerned withhsare.

(2) Information to be provided by the Corporatiomdar Sub-rule
(1) shall be also signed.

102. Shareholders not allowed to enter into the BuildingArea of the

Corporation without Permission of the Managing Director:

Any shareholder or staff other than director, excepthe case of
iImmediately obtaining the permission of the Manadbigector of the
Corporation, shall not be allowed to enter into thelding area of
Corporation or observe such building, land or prgper publicly

express the business, business secrecy, any abmat snatter of the
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Corporation or any other matter relating to thechor of business of the
Corporation, take or seek the information of arateshent about other

matter regarded as desirable for the welfare odwgoration.

103. Statement of the Assetsin the case of insufficiency of the assets to

refund the whole capital to the shareholders iftumgon of dissolution
of the Corporation, such assets shall be distribtbebe borne the loss
in equal measure in proportion to the amount tqaie for the share

registered in their name existing on the date efdissolution.

104. Payment of Liabilities from the Fund of the Corpordion:

Liabilities to be borne by a person assigned to fihection of the
Director, Managing Director, staff or auditor oktiCorporation created
in the situation of defending a civil or criminalseaon behalf of the
Corporation as a Director, Managing Director, staff auditor or
judgment made in his/her favour or his/her reldes@ the case by the
Court in regard to the petition filed under thistAball be borne from

the fund of the Corporation.

Chapter-18

Miscellaneous

105. Terms and Conditions of the Staff of the Corporatim: The

Corporation may framed the By-rules in regard te #ppointment,

promotion, terms and conditions of service, rematien/salary and

allowance and other facilities of the staff of therporation.

106. Arrangement of the Corporation: (1) The responsibility of the

whole function regarding the daily administrationdasrrangement of
the Corporation shall be remained in the Managingddor as the

Secretary of the Board subject to the order anetton of the Board.

(2) The terms and conditions of service, remunemnasiod other

facilities of the Managing Director shall be asgurébed in the By-rules.
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Schedule

(Relating to Rules 31)

Certificate No. .... Number of share....

From share No.....

Gorkhapatra Corporation

Share Certificate

(Established under theorkhapatra Corporation Act, 2019 (1962)

Authorized capital Rs. 1,000,000.00
Issued capital at present 300,000.00

Divided into 30000 shares at the rate of Rs. 10.00

As ..... shares of th&orkhapatra Corporation from No. ....... to ..... at the
rate of Rs. 10.00 is registered in the name ofMhs//Ms. ...................... X
now, therefore this certificate having affixed tbeal of theGorkhapatra
Corporation is issued.

Kathmandu

Date: ... ...

Directors Secretary
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