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Implementing a private sector industrial project in Bangladesh either local, joint
venture or 100% foreign follows a rather simplified process. The entire process could
be divided into 5 (five) major steps as presented the following diagram. BOI supports
are available in Step 1 through 4.

Table 4.1

Major Steps to Set up a Plant in Bangladesh & BOI Assistance

Info Search

Beill

] Physical Verification
Assistance

Available

Getting Structured

Plant Set-up

E Commercial Operation |

Detail roadmap is presented in the next page.

4.2 77#0 Searcﬁz’n(q

Once an investor intends to do business in Bangladesh, the first thing is to have
relevant, sufficient and reliable information on the investment and business climate,
opportunities, competitive strengths, industry structure etc. of the country. This could
be collected from a number of agencies like:

« BOI :  The most reliable and state of the art information source in
the Government.

« GOB Agencies : Other sources of the Government of Bangladesh like
Ministries and trade related offices.
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Exhibit 4.2

Business Setup Road Map
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CIFE : Chief Inspector of Factories & Establishments. DOE : Department of Environment.
RJSCF : Registrar of the Joint Stock Companies and Firms. VAT : Value Added Tax
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« Missions

e Chambers

« Associations:

e International:

o Consultants :

«  Websites

Direct queries to the Bangladesh Missions in the country of the
investor would also result in reliable information.Diplomatic
Mission of the intending country could also be a dependable
source of information (Appendex ).

Chambers can provide real experiences of the existing investors.
These include FBCCI, FICCI, ICC, DCCI, MCCI, BCI, CCCI
and other regional chambers. Joint Business Councils and
Chambers between the countries (Appendex ).

Business associations of the country could also privide sector-
specific information related to the respective industry
(Appendex ).

UN bodies like World Bank, UNCTAD, UNDP, WTO, IFC, MIGA,
FIAS Organizations etc. and other international organizations
could also be a reliable source (Appendex ).

Independent business consulting firms and consultants provide
professional services and assistance (Appendex ).

A number of independent websites on Bangladesh hosted in
different locations of the world could be surfed. The keyword
searching by ‘Bangladesh Investment’, ‘Bangladesh Business’,
‘Bangladesh Profile’, ‘FDI Bangladesh’ etc. would provide
numerous results. To have more results, please search in
different search engines like Google, Yahoo, Altavista, Lycos
etc. BOI official website is www.boi.gov.bd while the official
website of Government of Bangladesh is www.bangladeh.gov.bd.

Contact address of the above mentioned sources are given in Chapter 8.
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4.3 Ph ysz’m[ Verification

Upon analysis of the collected information and initial decision to move forward, the
investor requires to visit Bangladesh to have physical verification. He could either
visit independently or ask BOI to arrange the visit. However, to make the visit more
meaningful and effective, BOl recommends the investor to contact and avail BOI
Welcome Service.

a. Immigration Procedures

Business travellers may request for visas for a specified duration and multiple
entries. Bangladesh issues appropriate categories of visas to business persons to
conduct feasibilities, do business and make investment and also work in the private
sector industries. Period of visa may vary from 1 month to five years with entry-
restrictions depending on applications. Please see present visa policy in Annex Il (d).

Landing Permit (LP) / Visa on Arrival (VOA)

The foreign investors and businesspersons could avail LP/VOA from ZIA for
maximum 30 days under the following conditions:

» The foreign investors are identified on the basis of certification from Board of
Investment (BOI) / BEPZA. Officials from the BOI are on duty round-the-clock to
facilitate certification of the relevant documents to get VOAs / LPs.

o The foreign businesspersons who are directly associated with import of
Bangladeshi products are identified on the basis of the certificate by the relevant
associations of export-oriented commercial/industrial organizations or the FBCCI
or the BGMEA. The certificate shall include Tax Identification Number (TIN) of the
respective local commercial/industrial organizations.

The conditions of issuing LP/VOA include following:

i. The period of LP/VOA can not be extended;

ii. The LP/VOA applicant shall have endorsement of US$500 in the passport / in cash;

iii. The LP/VOA Fee will be determined on Reciprocity Policy with the respective countries;

iv. The applicant shall have Return Air Ticket;

v. The applicant shall utilize same port for entry and departure.

Also please contact Bangladesh mission in your country.
b. BOI Counseling

On arrival in Bangladesh, investors could avail in-depth BOI counseling.
Professional Investment and Business Counselors provide cordial assistance
through Over-the Desk-Meeting at BOI office, attending phone, by email and fax and
express mail. They also assist in company formation.
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4.4 gettz’ng Structured-

a. Selecting a Business structure

To know the appropriate procedures for doing business in Bangladesh, it is important
to select the type of business operation. These could either be:

- Operating as a Branch/Liaison Reprsentive Office or Buying House or
- Establishing Industrial Projects.

b. Incorporating a Company

Various Types of Company:

Business in Bangladesh may be carried on by a company formed and incorporated
locally or by a company incorporated abroad but registered in Bangladesh. The
incorporation or registration is done by the Registrar of Joint Stock Companies and
Firms (RUSC&F) under the provisions of the Companies Act 1994. Companies could
be classified in following categories:

1. Limited Companies:
a. Company Limited by Shares
i. Public Limited Company and
ii. Private Limited Company
b. Company Limited by Guarantees.

2. Unlimited Companies

Unlimited companies and companies limited by guarantees may or may not have
share capital.

Private Limited Company:

A private limited company is a business entity that

a. restricts the rights to transfer the shares,

b. limits the number of its members to minimum 2 and maximum 50 excluding the
persons employed in the company,

c. prohibits any invitation to the public to subscribe for the shares or debentures of
the company and

d. entitles to commence business from the date of its incorporation.
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Public Limited Company:
On the other hand, a public limited company,

a.

b.
c.
d.

may issue invitation to the members of the public to subscribe the shares and
debentures of the company through a prospectus which complies with the
requirements of the Companies' Act 1994 and the Securities and Exchange
Commission Act 1993 as amended from time to time,

has minimum 7 members, but there is no maximum limit,

has at least 3 Directors and

may a private company converted into a public company.

Incorporation Options for Foreign Investor:

Incorporation options to a foreign investor include:

a.

®aoo

Setting up a 100% foreign-owned company in Bangladesh;

Setting up a Joint Venture with Bangladeshi company / investor;

Establishing the Company’s Place of Business in Bangladesh;

Setting up a branch or a subsidiary of a foreign company in Bangladesh;
Setting up a Bangladeshi Company or participate in a Bangladeshi Company
already formed.

Company Formation Procedure:

To register a company with the Registrar of Joint Stock Companies and Firms
(RJSCF), promoter have to undertake activities in following steps:

1.

Step 1: Selection of the Company Name. The name should not be identical with
or closely resemble to the name of an existing company. An application in plain
paper along with required nominal fees is to be submitted to the RISRF for
verification and clearance of the proposed name.

Step 2: Memorandum of Association (MOA). MOA states the name of the
company, whether it is public limited or private limited and the location of the
registered office at the company. The MOA should clearly spell out the main
objectives, the authorized capital, the division of this capital into shares of fixed
amount and liability of its members.

Step 3: Articles of Association (AOA). The AOA are the regulations governing the
internal management of the affairs of the company and the conduct of its
business. These articles are subordinate to and controlled by MOA.
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4. Step 3: Registration Application. Prescribed Application Form for registration
has to be filled in, signed and submitted to the Registrar of the Joint Stock
Companies and Firms. The application should include:

« Application Form. Duly filled in, signed and stamped;

« MOA. Duly signed and stamped;

« AOA. Duly signed and stamped;

« Registration Fees. As applicable. (See Costs of Doing Business)
« Stamp Duty for MOA. Fixed.

« Stamp Duty for AOA. Variable. (See Costs of Doing Business)

For private companies, also required :
« Form| : Declaration on Registration of Company;

« Form VI : Notice of situation of registered office or any change therein;

« Form IX : Consent of Director to Act;

« Form X : List of Persons Consenting to be Directors;

« Form XII : Particulars of Directors, Managers and Managing
Agents and any change therein.

For public companies. also required :

« Form XI :Agreement to take Qualification Share of the Propose
Company

« Form XIV : Declaration before commencing business in case of the
company filling a Statement in lieu of Prospectus.

Upon complete submission of the above, registration is given by the RJSCF. For
latest information, please contact the Registrar of the Joint Stock Companies & Firms
or visit www.roc.gov.bd.

Establishing Place of Business:

In establishing a place of business of a foreign company, the company has to be
registered with the Registrar of Joint Stock Companies as the place of business.
Such registration is required in respect of capital issue and obtaining clearance from
the central bank i.e. Bangladesh Bank.

Documentary requirements include:

« Prescribed Application Form. Duly filled in, signed and stamped

» Copies of Charter, statutes or MOA and AOA or other similar instrument. Duly
certified by Oath Commissioner or Notary Public and authenticated by
Bangladesh Embassy in the respective country;

« List of Company Directors and Secretary; and

« Complete address of the Registered or Principal Office in the country of origin.

. . - 71
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Opening of Branch/Liaison/Representative Office:

To open or seek extension of Branch/Liaison Representative Office of a foreign
company, the company has to submit in prescribed Application Form to Board of
Investment along with following documents:

« Prescribed Application Form. Duly filled in, signed and stamped;

«  MOA and AOA of the Principal Company;

« Certificate of Incorporation;

« Name and Nationalities of the Directors/Promoters of the Principal Company;

- Board Resolution to open a Branch/Liaison/Representative Office in Bangladesh;
« Audited Accounts of the last financial year;

« Proposed organogram of the office;

« List of activities of the proposed office.

All papers/documents must be attested by the Bangladesh Embassy/High
Commission of the country of origin. Embassy/High Commission of the applicant’s
country of origin or Apex Chamber of Commerce of the country of origin.

Securing Trade License

The Trade License has to be secured from the local government office like City
Corporation or Municipality or Union Parishad, as applicable. More information on the
procedures of Trade Licence could be viewed at www.dhakacity.org.

4.5 Ojaemtzbnczf Set up ﬁr Tndustries_

Registration with BOI

i. Joint venture and 100% foreign investment proposals in the private sector

« Entrepreneur/investors are advised to apply for registration to BOI in order to
avail of facilities and the institutional support services provided by the
Government

« Prescribed application form has to be collected from BOI Office or downloaded
from BOI website www.boi.gov.bd. (Appendix ). Documents to be enclosed
with the application are:

Board of Investment 2 0 0 7

-



i.  Application in prescribed Form duly filled in. 2 (two) copies.

i. Certificate of incorporation along with Memorandum & Articles of
Association in case of Public / Private Limited Company. In case of Joint
Venture Project (JVP), JVP Agreement duly signed in by both the parties.
2 (two) copies.

iii. Attested copies of Deeds/Documents in support of project land (in case of
own land, Purchase Deed and in case of lease / rental premises, Deed of
Agreement). 2 (two) copies.

iv. If the total project cost exceeds Tk. 50 (fifty) million, submit Project Profile.
2 (two) copies.

v. Background of the Promoters in official letterhead pad describing a) Name,
b) Permanent and c) Mailing Address, d) Position and e) Nationality. 2 (two)
copies.

vi. List of machinery indicating quantity and price. 3 (three) copies.

vii. In case the project is financed by loan, copy of relevant documents in
support of loan. 2 (two) copies.

viii. Pay order / bank draft amounting required amount in favor of "EXECUTIVE
CHAIRMAN AND MEMBER-SECRETARY, BOARD OF INVESTMENT".

« After receiving the application duly filled in, signed and required documents

enclosed, BOI reviews the application and, if found suitable, Registration
Certificate is issued by 7 days.

« BOI registration makes the company eligible to avail the incentives and
facilities provided by the government.

ii. Self financed local investment proposals including industries sanctioned/
financed by financial institutions or commercial banks
The entrepreneurs of such projects are to fill up a simple prescribed application
form and submit to BOI for registration. After a first hand scrutiny of the information,
BOI issues registration letter.

« Entrepreneur/investors are advised to apply for registration to BOI in order to
avail facilities and the institutional support services provided by the Government.

» Prescribed application form has to be collected from BOI Office or downloaded
from BOI website www.boibd.org. Documents to be enclosed with the application are:

i. Application in prescribed Form duly filled in. 2 (two) copies.

ii. Certificate of incorporation along with Memorandum & Articles of
Association in case of Public / Private Limited Company. In case of
Partnership Project, Partnership Agreement duly signed in by both the
parties. 2 (two) copies.
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iii. Attested copies of Deeds/Documents in support of project land (in case of
own land, Purchase Deed and in case of lease / rental premises, Deed of
Agreement). 2 (two) copies.

iv. If the total project cost exceeds Tk. 50 (fifty) million, submit Project Profile.
2 (two) copies.

v. Pay order / bank draft amounting required amount in favor of "EXECUTIVE
CHAIRMAN AND MEMBER-SECRETARY, BOARD OF INVESTMENT".

« After receiving the application duly filled in, signed and required documents
enclosed, BOI reviews the application and, if found suitable, Registration
Certificate is issued by 7 days.

- BOl registration makes the company eligible to avail the incentives and facilities
provided by the government.

iii. Permission for setting up industrial units with the public sector
corporations

Any individual entrepreneur either local or foreign can set up an industry with public
sector corporation. Such joint venture is required to be registered with the BOI if the
private sectors contribution is more than 50% of the project cost and in such a case
it is treated as private sector project. For any public sector which makes contribution
out of their own fund needs approval of the Ministry concerned. If the contribution
of the corporation is 50% or above, it is treated as a public sector project. The public
sector project is processed by the Ministry concerned for approval of the Planning
Commission.

«  Government promotes rapid privatization of the state-owned enterprises (SOEs).

« Infrastructure and high investment projects like power have been encouraged
for public-private partnership.

Obtaining Industrial Plot

Entrepreneurs requiring industrial plot for setting up of industry in any industrial
areas/estates apart form BEPZA and BSCIC, may apply to BOI as following with a
view to justifying actual requirement:

« Mention the location and size of the plot
«  Copies of sanction / registration letter and
o Industrial Layout Plan.
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d.

After receiving the application, BOI provides assistance to get the industrial plot.
Most of the industrial areas/ estates are owned / controlled by city development
authorities in three divisional headquarters., RAJUK in Dhaka, CDA in Chittagong
and KDA in Khulna. Besides, a few industrial estates are owned and controlled by
some other government agencies namely (a) Public Works Department and (b)
Housing and Settlement Directorate.

BOI also recommends for acquisition of land to the concerned if required by the
industrial units. In such cases, the entrepreneurs are required to submit relevant papers
and information in connection with the land to be acquired by the Deputy Commissioners
(DC) concerned.

Approval of Foreign Loan, Suppliers' Credit, PAYE Scheme etc.:

Entrepreneurs in the private industrial sector arranging foreign credit in the form of
loan, suppliers' credit, PAYE scheme etc. are required to obtain prior approval from
the Scrutiny Committee headed by the Governor of Bangladesh Bank. However, all
neccesary processes are completed at BOIl. Representatives from Bangladesh Bank
provide technical assistance to the applicants.

Obtaining Utility Connections
« Utility connections and respective providers are:

i. Electricity : Power Development Board (PDB), Dhaka Electric
Supply Authority (DESA), Dhaka Electric Supply
Company (DESCO) and Rural Electrification Board (REB).

ii. Gas : Titas Gas Transmission & Distribution Company Ltd.
(TGTDCL), Bakhrabad Gas System Ltd. (BGSL) and
Jalalabad Gas Transmission & Distribution System Ltd.
(JGTDSL)

iii. Telephone . Bangladesh Telegraph and Telephone Board (BTTB)
for Land phone, and other companies for cellular
phone services.

iv. Water : WASA or self generated.

v. Sewerage : WASA or self serviced.

vi. Tube well Licensing : WASA.

« Enterpreners are encourged to contact BOI Utility Service Cell for obtaining utility
services
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BOI Utility Service Cell has been sufficiently strengthened with placement of
Senior Officials from the utility service providers.

Investors may apply in prescribed forms for specific connectivity to BOI Utility
Service Cell (USC). The Cell arranges necessary utility services from the

respective providers within the stipulated period.

Import of and Raw Materials

Prescribed application form for IRC should be collected from BOI and CCI&E.
After receiving the application duly filled in, signed and required documents
enclosed, BOI reviews the application, arranges necessary inspection of the
plant.

BOI, BEPZA and BSCIC fix up the import entitlement and recommend to Chief
Controller of Imports & Exports (CCI&E) for issuance of Import Registration
Certificate (IRC).

CCI&E issues IRC in favor of the industrial enterprise within 30 days. ???

Items included in the banned list cannot be imported unless specified otherwise.

In case of import of raw and packaging materials for pharmaceutical industry,
the Drug Administration Directorate under the Ministry of Health and Family
Welfare prepares the Block list on half-yearly basis. BOI/BEPZA/BSCIC
provides necessary assistance relating to import of their respective jurisdictions.

Work Permit

Work permit for foreign nationals is required for employment in Bangladesh. Private
sector industrial enterprises (outside EPZs), branch/liaison/ representative office of
foreign origin and also local commercial enterprises desiring to employ foreign
nationals are required to apply in the prescribed form obtainable from BOI. For
expatriate employment the guidelines are as follows:

Nationals of the countries recognized by Bangladesh are considered for
employment.

Employment of expatriate personnel are considered only in industrial
establishments and commercial enterprises duly sanctioned / registered by the
appropriate authority.

Employment of foreign nationals is normally considered for the job for which
local experts / technicians are not available and persons below 18 years of age
are not eligible for employment.

Board of Investment 2 0 0 7

-



o Decision of the Board of Directors of the company concerned for new
employment/ extension has to be furnished.

« Initially employment of any foreign national is considered for a term of one year
which may be extended on the basis of merit of the case.

«  Necessary security clearance has to be obtained from the Ministry of Home
Affairs after issuance of Work Permit and the duration of visa should be
extended upto the period of Work Permit.

«  For obtaining new Work Permit, the expatriate investors and employee must
arrive in Bangladesh with ‘PI’ and ‘E’ types visa respectively obtainable from
Bangladesh Mission concerned in abroad.

«  Recommendation from BOI/BEPZA is required for obtaining ‘PI' and ‘E’ type visa.

o Application for Expatriate Work Permit must be submitted to BOI within 15
(fifteen) days from the date of arrival.

«  Number of the expatriate employees in an industrial enterprise should not
exceed 1:20 (foreign:local) ratio at any time during regular production and the
ratio for commercial enterprises be 1:5 (foreign:local).

o Prescribed application form has to be collected from BOI. The application form
could also be downloaded from BOI website www.boi.gov.bd.
g. Registering with Factories Act

« In order to regulate working conditions and to ensure safety in the factory, any
manufacturing company employing ten or more workers is required to be
registered under the Factories Act, 1965 along with the office of the Chief
Inspector of Factories and Establishment (CIF&E).

o The act is primarily to regulate working conditions and to ensure safety in the factory.

o Prescribed Application Form has to be collected from the office of the Chief
Inspector of Factories and Establishment, filled in and submitted with
requirements. The CIF&E office issues registration within the stipulated period.

h. Registering with Environmental Legislation

o Environment Conservation Act 1995 made it mandatory to all industrial projects
to obtain Environmental Clearance Certificate from the Department of
Environment.
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The main criteria for obtaining clearance are set out in the Environment
Conservation Rules 1997 which was established under the Act.

Different levels of assessment are required depending on the particular industry
concerned.

Investors may apply in prescribed forms for Environmental Clearance
Certificate to BOI Utility Service Cell (USC) enclosing required documents. The
USC arranges necessary clearances from the DOE within the stipulated period.

Remittance of Royalty, Technical Know-How and Technical Assistance Fees

Prior permission of BOI is not required for entering into agreements for the
purpose of royalty, technical know-how and technical assistance if the total fees
and other expenses connected with technology transfer are within the following
prescribed limits:

- For new projects, such fees and other expenses should not exceed an
aggregate limit of 6 % of C&F value of imported machinery.

- Recurrent annual fees for royalties and other expenses such as fees for
technical know-how, technical assistance, operational services, marketing
of products etc. should not exceed an aggregate limit of 6% of the previous
year's sales of the firms as declared in the tax return.

Proposals which are not covered under the prescribed limits require prior
approval of BOI for which application has to be submitted along with necessary
documents and copy of the relevant draft agreement.

Prior approval from BOI must be required for remitting any technical fees.
Industrial concern desiring to remit technical fees must be registered with BOI.

Application in prescribed form to be submitted to BOI along with necessary
documents. Sample application form is annexed at appendix-1e.
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4.

4.7
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6 Commercial Operation

« After completion of the setup, the plant goes into trial production.
»  Successful trial production leads to commercial production.

« The investor is required to submit half-yearly performance report to BOI on
production and employment in the project.

« Any changes in information provided in the registration letter has to be informed
and ammended approved by BOI immediately.

Hyman Resources & ny?foyment _

Bangladesh offers a substantial manpower reserve-skilled, unskilled, educated and
otherwise. There is a good supply of relatively low cost labor in the country. Many
of them have a working knowledge of English and possess the basic skills required
by industries. Of late, there is an increasing supply of professionals, technologists
and other middle and low-level skilled workers. They receive technical training from
universities, college, technical training centers, polytechnic institutions etc. The
expenditure incurred by an employer to train his employees is exempted from
income tax.

Laws related to consolidate and amend the matter relating to employment of labor,
relation between employees and employers, fixation of minimum rate of wages,
payment of wages, compensation for the workers in industrial hazards, formation of
trade union, occurrence of industrial dispute and dispute settlement mechanism,
labor health, security, safety, environment of working place, probation and other labor
related matter and death with the recently enacted “The Bangladesh Labour Act,
2006”. This law has replaced the previously used laws for labor related issues.
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The Government of Bangladesh has adopted a policy for promoting the development
of infrastructure projects through private sector. There was an absence of consistent
procedures to identfy, develop and process private infrastructure projects, as there
were no guidelines. In October 2004, GOB published the Bangladesh "Private Sector
Infrastructure Guidelines" (PSIG) for encouraging infrastructure projects with private
sector financing, management and operation.

The objectives of PSIG are:

« to establish within the Government, procedures to identify Private Infrastructure Projects;
« todocument a set of guidelines, for both the private investors and the Government; and

- to establish institutional arrangements to monitor and expedite the implementation
of such projects at a national level.

Full text of the PSIG are available online and can be downloaded from
www.boi.gov.bd and www.iifc.net

Private Infrastructure Projects may be initiated for listing, through the following
mechanism:

a) Submitted by a Line Ministry to PICOM
b) Submitted directly by the private sector to the BOI
c) Submitted directly by the private sector to PICOM

The initiation of projects for the List shall be made in forms prescribed by PICOM. For
items (b) and (c), the relevant Line Ministry shall confirm whether the Project is
consistent with the sector plan and is desirable.

Projects. shall be approved for inclusion in the List in the following manner:
(a) Projects of capital cost less than US$ 5 million shall be approved by the Line
Ministry and notified to PICOM for inclusion in the list;
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(b) Projects of capital cost US$ 5 million or more shall be approved by the Cabinet
Committee on Economic Affairs.

xhibit 4.3

Segregation of Public and Private Infrastructure Project

Public
LMs Prepare Infrastructure PC Prepares Draft
FUHIS Oeilry Projects Preliminary ADP ADP
and Private

Sector Lists

Private
Infrastructure
Projects

PICOM examines Private
Infrastructure Projects

Projects from
the Private
Sector

ECNEC
Approval

CCEA
Approval

LMs and
PICOM monitor
EAs

Implementation
by LMs & Mon-
itoring by IMED

ADP = Annual Development Programme
CCEA = Cabinet Committee on Economic Affairs
EAs  =Executing Agencies

ECNEC = Executive Committee for the National Economic Council
IMED = Implementation Monitoring and Evaluation Division
LMs = Line Ministries

PC = Planning Commission

PICOM = Private Infrastructure Committee
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