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Farah Mahbub, J: 

In this Rule Nisi, issued under Article 102 of the Constitution 

of the People’s Republic of Bangladesh, the respondents have been 

called upon to show cause as to why the impugned Memo No. 

PSD(MFS)/61/2024-2046 dated 21.08.2024 issued by the respondent No. 

3 (Annexure D) appointing respondent No.6 as the Administrator, 

respondent No.6 for “Nagad” in violation of Section 31(1) and (2) of the 

Òcwi‡kva I wb®úwË e¨e ’̄v AvBb, 2024Ó,   should not be declared to have been 

passed without lawful authority and hence, of no legal effect.  

 Facts, in brief, are that the petitioner is a director of Nagad Ltd. (in 

short, the company) formerly known as Third Wave Technology Ltd. 

incorporated under the Companies Act, 1994 as a private limited 

company. The company has been carrying on its business as a Bangladesh 

Digital Large Financial Service (DFS) provider operating under the 

authority of Bangladesh Post Office (in short, BPO),  an attached 

department of the Ministry of Post and Telecommunication.  It is the new 

version of the previously introduced Postal Cash Card and Electronic 

Money Transfer System (EMTS) of BPO. As the second unicorn of the 

country, the company has been awarded as the fastest growing company 

in Bangladesh to reach the milestone of becoming a unicorn startup. It is 

also a first digital bank in the country.  

Bangladesh Post Office (BPO) had introduced postal cash card as 

debit card in 2010 with a view to provide banking facilities to the rural 

people. However, in order to expedite said service through out 

Bangladesh BPO invited Expression of Interest (EOI) from the interested 
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organisations under the Public Procurement Rules, 2008. Third Wave 

Technologies Ltd. became responsive for providing digital financial 

service through postal credit card in Bangladesh. Ultimately, with the 

approval of the  government an agreement was entered into on 14.12.2017 

(Annexure-B) between BPO, a government owned department under the 

Ministry of Posts, Telecommunications and Information and 

Communication Technology and Third Wave Technologies Ltd., a private 

limited company for marketing and promotion of postal credit card with 

new branding. 

The arrangement between the parties as contemplated by the said 

agreement was on “agency basis”. The company was to act as the 

“Principal Agent” of BPO for the purpose of carrying out the respective 

work on revenue sharing basis (clause-2 of the agreement) i.e. BPO was 

to get 51% and the company to get 49% of the gross revenue  (clause-8 of 

the agreement).  

Meanwhile, the Director General, Department of Post, respondent 

No.5 vide Memo No. ¢X/13-6/2010 (Awn-1) dated 08.08.2018 (Annexure-2 

of the affidavit -in -opposition) made a prayer before the Governor, 

Bangladesh Bank, respondent No.3 for approval to launch “Nagad” 

service. 

 

Bangladesh Bank, respondent No.3 upon discussing the said 

proposal in its Board meeting dated 29.08.2018 ultimately, declined the 

prayer stating, inter-alia, “ বাংলােদশ ব�াংক কতৃ�ক ডাক অিধদ�েরর ��ািবত 

কায ��েম অনাপি� �দােনর আইনগত সু !  #কান িভি� না b¡L¡u  X¡L অিধদ�র কতৃ�ক 

যািচত 'নগদ' সািভ�স চালুকরেণ বাংলােদশ ব�াংক কতৃ�ক #কান কায ��ম 'হণ করা স)ঠক 
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হেব না মেম �  pi¡u  ঐক�মত� হয় z ” Said decision of Bangladesh Bank was 

duly communicated to the respondent No.5 vide office letter dated 

09.09.2018 (Annexure-3 of the affidavit in opposition). Later, on the face 

of receiving repeated request from the Department of Post, Bangladesh 

Bank under reference No.¢fHp¢X (HjHgHp)/ 24/2018-2420 dated 

11.12.2018 (Annexure-4 of the affidavit in opposition) issued under the 

signature of the General Manager, Payment Systems Department 

informed the Secretary, Financial Institutions Division, Ministry of 

Finance, the reason behind its concern and reservation in respect of 

launching  Nagad service under the Department of Post.  

Relevant part is quoted below:  

“পরবত-েত িবিভ. সূ0 হেত জানা যায় #য, ডাক অিধদ�র কতৃ�ক ��ািবত 'নগদ' 

নামক িফনা34য়াল সািভ�েসর মাধ�েম িবদ�মান #মাবাইল িফনা34য়াল সািভ�েসর 

ত5 লনায় কেয়ক6ণ #বশী #লনেদন করা যােব এবং এক)ট ন�াশনাল আইেডি:)ট 

না;ার (এনআইিড) এর িবপরীেত একািধক িহসাব #খালা যােব যা িন=বিণ �ত কারেণ 

�মবধ �মান #মাবাইল িফনা34য়াল সািভ�স মােক�েট িব>প �ভাব #ফলেত পাের বেল 

আশংকা করা যাে?: 

(১) #মাবাইল িফনা34য়াল সািভ�েসর সুশAৃল ব�বহার িন3Bতকরেণর লেC� বাংলােদশ 

ব�াংক কতৃ�ক িনধ �ািরত সীমা অনুযায়ী একজন #মাবাইল িফনা34য়াল সািভ�স 'াহক 

তার ব�3D িহসাব #থেক িদেন অনিধক দুইবাের সেব �াF ১০ হাজার (মােস অনিধক 

দশবাের ৫০ হাজার) টাকা উে�ালন এবং িদেন অনিধক দুইবাের সেব �াF ১৫ হাজার 

(মােস অনিধক িবশবাের ১ লC) টাকা জমা করেত পােরন। অপরিদেক, X¡L  

অিধদ�েরর ��ািবত সািভ�েসর আওতায় একজন 'াহেকর িদেন সেব �াF আড়াই লC 

টাকা ১০ বাের জমা এবং উে�ালন করার (উভয়েCে0 মািসক সীমা পMাশবাের ৫ 

লC টাকা) সুেযাগ রেয়েছ। ত5 লনামূলকভােব #বশী অথ � জমা, উে�ালন এবং #�রণ 

করার সুেযাগ থাকার কারেণ, ��ািবত 'নগদ' #সবা)ট O3Pর মাধ�েম অৈবধ উপােয় 

অথ � #�রণ, মািন লPািরং এবং অপরাধমূলক #লনেদেনর #Cে0 ব�বRত হওয়ার 

সSাবনা থাকেব। 

(২) বাংলােদশ ব�াংক কতৃ�ক �ণীত নীিতমালা অনুযায়ী এক)ট ন�াশনাল আইেডি:)ট 

না;ার (এনআইিড) এর িবপরীেত এক)ট সািভ�স #�াভাইডার এর সােথ একজন 

'াহেকর এক)ট িহসাব #খালার সুেযাগ রেয়েছ। ডাক অিধদ�েরর আেলাচ� সািভ�েসর 

#Cে0 এক)ট ন�াশনাল আইেডি:U)ট না;ার (এনআইিড) িদেয় একািধক িহসাব 
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#খালার সুেযাগ #দয়ায় ��ািবত #সবা)ট িবিভ. উপােয় অপব�বহােরর সুেযাগ Vতির 

হেত পাের। 

(৩) এেজে:র মাধ�েম পিরচািলত এ #সবা �দােনর জন� এেজ: তদারিকর িবষেয় 

সু ! নীিতমালা থাকা �েয়াজন। আেলাচ� 'নগদ' #সবার #Cে0 িডিYিবউশন 

চ�ােনল ম�ােনজেম: এবং এেজ: তদারিকর িবষয়)ট #বসরকারী তৃতীয় পC Zারা 

পিরচািলত হেত পাের বেল একািধক সূে0 জানা #গেছ। এই #সবা �দােন এেজ: 

ম�ােনজেম:, যথাযথ তদারিক, #র6েলটির গাইডলাই4 ও ওভারসাইট অত�[ 

জ\রী। #বসরকারী তৃতীয় পেCর মাধ�েম এেজ: পিরচালনা করা হেল উপিরি]িখত 

কায ��ম6েলা যথাযথভােব পিরপালন করা ডাক িবভােগর জন� সহজ হেব না। 

 

��ািবত 'নগদ' #সবার কায ��ম ও ত^াবধায়ন আইনানুগভােব পিরচালনা িন3Bত 

করার লেC� আেলাচ� #সবা সংি_! ম`ণালেয়র সােথ আেলাচনার মাধ�েম 'হণীয় পরবত- 

পদেCপ সaেক� পরামশ � fËc¡e করার জন� আপনােদরেক িবনীতভােব অনুেরাধ করা 

হেলা।” . 

In the 25
th
 meeting dated 28.11.2019 (Annexure-5 of the affidavit 

in opposition) of the National Coordinating Committee, which was 

constituted for  “মািনলPািরং ও স`ােস অথ �ায়ন �িতেরােধ ও বা�বায়েনর লেC�” took 

the following, inter-alia, decisions:  

“ 
   Nªq£a ¢pÜ¡¿¹ h¡Ù¹h¡ueL¡l£ pwØq¡ 

08 নগদ #লনেদন bাস/িন\ৎসািহতকরেণ সরকােরর 

করণীয় িবষেয় বাংলােদশ ব�াংক িডেস;র, ২০১৯ 

এর মেধ� আিথ �ক �িতeান িবভগ, অথ � ম`ণালেয় 

�েয়াজনীয় সুপািরশ #�রণ করেব। 

বাংলােদশ ব�াংক ও 
 

িবএফআইইউ 

 

09 বাংলােদশ ব�াংেকর অনুেমাদন ব�িতেরেক অথ �মূল� 

সািভ�স �দােনর িবষয়)ট িনfি�কেg #পাUাল 

আইন সংেশাধনীর িবষয়)ট মাননীয় �ধানম`ীর 

নজের িনেয় আসার জন� আিথ �ক �িতeান 

িবভােগর মাধ�েম বাংলােদশ ব�াংক এক)ট ��াব 

#�রণ করেব। 

h¡wm¡−cn hÉ¡wL J 

B¢bÑL fË¢aù¡e ¢hi¡Nz 

 

Said decision was duly communicated to the General Manager, 

Payment Systems Division of Bangladesh Bank under reference No. 
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¢hHgBCCE (f¢m¢p)-18/2020-155 dated 13.01.2020 [Annexure--5(A) of the 

affidavit-in-opposition].  

In the meanwhile vide Memo No.14.00.0000.007. 18001.19.1020 

dated 24.02.2019 issued by the Department of Post and 

Telecommunication received administrative approval of the ministry 

concerned for launching “Nagad” service and was subsequently, 

inaugurated by the then Hon’ble Prime Minister on 26.03.2019. Later, on 

02.01.2020 the then Hon’ble Prime Minister gave direction, inter-alia,     

“ hÉ¡w−Ll L¡R ®b−L eNc Hl j¡dÉ−j AbÑ ®fËl−Zl SeÉ k¡ k¡ LlZ£u a¡ p¤¢e¢ŸÑø Ll¡l fc−rf   

®eu¡  ®q¡L” . Pursuant thereto the Ministry of Post and Telecommunication 

vide Memo No.14.00.000|007.18.001.19.1011 dated 07.01.2020,  Memo 

No. 14.00.000| 007.18.001.19.1032 dated 06.02.2020 and pursuant thereto 

the Department of Post vide Memo No.X¡x Ax/eNc/2018 dated 10.03.2020 

addressing the respondent No.3, sought for issuance of licence to operate 

digital financial service namely “Nagad” being introduced by the 

Department of Post under clause 7A(e) of the Bangladesh Bank Order, 

1972 (Annexure-6 of the affidavit in opposition).  

In view of the above correspondences the General Manager, 

Payment Systems Division, Bangladesh Bank under reference No.¢fHp¢X 

(HjHgHp) /61/2020-491 dated 15.03.2020 [Annexure-6(A) of the affidavit-

in-opposition] addressing the Senior Secretary, Financial Institution 

Division, Ministry of Finance gave respective proposals with a view to 

bring "Nagad" service under the supervision of Bangladesh Bank. On the 

same date i.e. on 15.03.2020 said authority of Bangladesh Bank 

addressing the respondent No.5 under reference No.¢fHp¢X (HjHgHp) 

/61/2020-499 dated 15.03.2020 (Annexure-7) gave interim approval for 
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6(six) months to continue “Nagad” service of BPO subject to fulfillment 

of the respective conditions as prescribed therein. Later, Bangladesh Bank 

under reference No.¢fHp¢X (HjHgHp) /61/2020-1061 dated 03.09.2020 

(Annexure-8 of the affidavit-in-opposition) extended the ad-interim 

approval for another 6(six) months i.e. upto 15.03.2021 subject to 

fulfillment of the earlier conditions. Said order of the ad-interim approval 

dated 03.09.2021 was again extended upto 30.06.2021 by the Bangladesh 

Bank vide order dated 15.03.2021 [Annexure-8(A)] with 2(two) added 

conditions and one of those  conditions was to obtain MFS licence within 

the said prescribed period. On 29.06.2021, Bangladesh Bank again 

extended the interim approval upto 30.9.2021[Annexure-8(b)] along with 

the previous conditions with direction to adjust “'াহেকর অনুকূেল ইসু�কৃত ই-

মািনর িবপরীেত রিCত িরেয়ল মািন হেত নগদায়ন ও ঋণ 'হেণর মাধ�েম iাU কাল 

#সেটলেম: একাউে: সৃ! ঘাটিত সমkয় না করা হেল পরবত-েত অ[ব �ত-কালীন 

অনুেমাদেনর #ময়াদ ব3ৃlর Bl #কান আেবদন িবেবচনা করা সSব হেব না।”.  

On  30.09.2021, Bangladesh Bank vide reference No.¢fHp¢X 

(HjHgHp) /61/2020-1040 dated 03.09.2020 [Annexure-8(c) to the 

affidavit-in-opposition] drawn attention to the respondnet No.5 to the 

context of “০২। 'নগদ' এর কায ��ম পিরচালনার িনিমে� 'থাড� ওেয়ভ #টকেনাল3জস 

িলিমেটড' কতৃ�ক iাU কাম #সেটলেম: একাউে:র িmিত বা তােত রিCত 'াহেকর অথ � Zারা 

সৃ! Fixed Deposit Receipt (FDR) িহসাবসমূহ Lien #রেখ বািণ3জ�ক ব�াংক হেত ঋণ 

'হণ এবং এ ফেল ইসু�কৃত ই-মািন অেপCা িরেয়ল মািনর পিরমােণর #Cে0 পিরলিCত 

ঘাটিত বাংলােদশ ব�াংক কতৃ�ক ১৫/০৭/২০১৮ তািরেখ জারীকৃত Bangladesh Mobile 

Financial Services (MFS) Regulations, 2018 এবং ০৬/০৫/২০২১ তািরেখ জারীকৃত 

সাকু�লার নং ০৬/২০২ এর িনেদ�শনার সু ! লqন। ”  However, it extended the 

interim approval period for another 6(six) months i.e. upto 31.03.2022 
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subject to fulfillment of the previous conditions along with 3(three) new 

other conditions [Annexure-8(c)] . Said order was subsequently extended 

upto 30.06.2025 [Annexure-8(g)] vide order dated 31.03.2022 [Annexure-

8(D)], dated 25.09.2022 [Annexure-8(E)], 24.09.2023[Annexure-8(F)] 

and 29.07.2024[Annexure-8(G)] respectively. 

In the meantime, allowing the prayer of Third  Wave Technologies 

Ltd. by the Registrar, Joint Stock Companies and Firms, the name of the 

said company had been changed to Nagad Ltd. on 06.08.2020 (Annexure-

A) under Section 11(7) of the Companies Act, 1994 along with the 

respective Memorandum and Articles of Association dated 11.10.2022 

(Annexure-A1). Said company accordingly obtained VAT Registration 

certificate in the name of Nagad Ltd. on 04.09.2019 (Annesure-A-5) and 

E-Trade license (Annexure-A-4) respectively. It also obtained TIN 

certificate in the name of Naged Ltd. being issued by the authority 

concerned on 11.07.2017 (Annexure-A6). 

      Meanwhile, an inspection team of Bangladesh Bank, Payment 

Systems Division in exercise of power as provided under Òcwi‡kva I wb®úwË 

e¨e ’̄v AvBb, 2024Ó (Act No.9 of 2024) ( in short, the Act, 2024) inspected 

the Head Office of Nagad Ltd. along with its distribution house and other 

agent points from 21-25 April, 2024. However, on conclusion of 

inspection, the team submitted report with the respective findings.  

Said report was duly forwarded to the respondent No.5 vide 

reference No.¢fHp¢X/Ji¡lp¡CV /2(2)/2024-2024 dated 19.08.2024 

(Annexure-9 of the affidavit in opposition) with direction to  implement 

the respective recommendations. At the same time, vide reference 

No.¢fHp¢X/Ji¡lp¡CV /61/2024-2026 dated 19.08.2024 (Annexure-10 of the 
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affidavit in opposition) the Director, Payment Systems Department asked 

the respondent No.5 seeking clarification as to why Bangladesh Bank 

should not take necessary steps under Section 31(1) of the Act, 2024.  

   In response thereof the authority concerned of the Department  of 

Post vide Nothi No Le-f¢l/eNc/2024-2025 dated 20.08.2024 (Anexure-11) 

stated, inter-alia- “f¢l−n¡d J ¢eØf¢š hÉhØq¡ BCe, 2024 Hl 31(1) d¡l¡ Ae¤k¡u£ 

NË¡qL/Seü¡bÑ ¢h−hQe¡u h¡wm¡−cn hÉ¡wL La«ÑL fË−k¡Se£u L¡kÑœ²j NËqZ Ll−a f¡−lez  ”. 

Accordingly, the respondent No.4, addressing the respondent No.5 vide 

reference No.¢fHp¢X(HjHgHp)/61/2024-2040 dated 21.08.2024 (Annexure-

D) appointed  an Administrator for Digital Financial Service named 

“Nagad” of Bangladesh Post Office for a period of  1(one) year under 

Section 31(1) of the Act, 2024 with effect from the date of his 

appointment.  

     The impugned order dated 21.08.2024(Annexure –D) is quoted below 

for ready reference. 

“evsjv‡`k e¨vsK 
  (‡m›Uªvj e¨vsK Ae evsjv‡`k) 

cÖavb Kvhv©jq 
gwZwSj, XvKv-1000 

evsjv‡`k| 
                                      ‡c‡g›U wm‡÷gm wWcvU©‡g›U              
 

m~Î bs:wcGmwW(GgGdGm)/61/2024-2046    ZvwiL:21/08/2024 
 
gnvcwiPvjK 
evsjv‡`k WvK wefvM 
WvK Awa`ßi, WvK feb, 
‡k‡i evsjv bMi, AvMviMvuI, 
XvKv-1207| 
wcªq g‡nv`q, 
                evsjv‡`k WvK wefv‡Mi wWwRUvj wdbvwÝqvj mvwf©mÕ bM` -G cÖkvmK wbhyw³ 
cÖm‡½| 
        Òcwi‡kva I wb®úwË e¨e ’̄v AvBb, 2024Ó Gi 31(1) aviv Abyhvqx Dchy³ KZ©„c‡ÿi 

Aby‡gv`bµ‡g evsjv‡`k e¨vsK Gi cwiPvjK Rbve gynv¤§` ew`D¾vgvb w``vi-‡K wb‡qv‡Mi 

ZvwiL n‡Z 01(GK) eQi †gqv‡` evsjv‡`k WvK wefv‡Mi wWwRUvj wdbvwÝqvq mvwf©m ÕbM`Õ G 



 10

cÖkvmK wn‡m‡e wbhy³ Kiv n‡jv | D³ Kvh©µg cwiPvjbvi  wbwgË Rbve gynv¤§` ew`D¾vgvb  

w``vi †K mvwe©K mn‡hvwMZv  cÖ`v‡bi Rb¨ Avcbv‡`i‡K Aby‡iva Kiv n‡jv| 

                                                                           Avcbv‡`l wek^ Í̄, 
                                                                  ¯̂vÿwiZ/- 
                                                             ( ‡gvnvt †gvZvwQg wejøvn) 
                                                               cwiPvjK(wcGGmwW) 
                                                                ‡dvb: 9530334 
                                         B-‡gBj:mostasem.billah@bb.orbg.bd 
Abywjwc bs-wcGmwW/GgGdGm/61/2024-2024 
m`q AeMwZi Rb¨ †cÖiY Kiv n‡jv| 
1| mwPe, WvK I †Uwj‡hvMv‡hvM wefvM,WvK, ‡Uwj‡hvMv‡hvM I Z_¨cÖhyw³ gš¿bvjq,MYcÖRvZš¿x 
evsjv‡`k miKvi| 
 
                                                                                     Avcbv‡`i wek̂ Í̄ 

        (nvwdqv ZvRwiqvb) 
 hyMœ cwiPvjK” 
 

          

         Being aggrieved by and dissatisfied with the petitioner, a nominee 

director of Blue Waters Holdings Ltd. (Annexure-A3 of the writ Petition) 

as being the Director of Nagad Ltd. formerly known as Third Wave 

Technology Ltd. has challenged the appointment of Administrator of  the 

Digital Financial Service namely, “Nagad” of Bangladesh Post Office, by 

the Bangladesh Bank in exercise of power  as provided under Section  

31(1) of the the Act, 2024 vide the impugned order dated 21.08.2024 

(Annexure-D to the writ petition). 

            Mr. Mohammad Jamiruddin Sircar, the learned senior Advocate 

appearing with Mr. Muhammed Mustafizur Rahman Khan, the learned 

senior Advocate for the petitioner submits that in view of the Section 31 

of the Act, 2024 there is no scope to appoint an Administrator without 

issuing show cause notice, without giving a reasonable opportunity of 

being heard and without stating the reason in writing. In this regard he 

also submits that the impugned Memo dated 21.08.2024 is ex-facie illegal 
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and unlawful since the said impugned order is devoid of any reason and in 

breach of Section 31(1) of the said Act, 2024, for, the respondent has 

failed to state the reason for taking such a drastic action and for passing a 

non-speaking order.  

 He futher submits that said impugned order is further tainted with 

illagality since it is in breach of Section 31(2) of the said Act as the 

respondent No. 3 has failed to issue any show cause notice whatsoever 

prior to issuing the decision and also, failed to give any opportunity of 

hearing to the petitioner. As such, the impugned order is liable to be 

struck down for having been issued in gross violation of Section 31(1) and 

(2) of the said Act as well as the principles of natural justice. 

         Mr. Md. Asaduzzaman, the learned Senior Advocate appearing on 

behalf of the respond No.3 by filing an affidavit-in-opposition submits 

that the petitioner in the garb of this writ petition is, in fact, seeking to 

usurp the regulatory functions of Bangladesh Bank with an ulterior motive 

to hinder the reform initiatives being taken to preserve the greater interest 

of all the customers of “Nagad”. 

  In this regard, he also submits that pursuant to the written request  

of BPO Bangladesh Bank provided interim approval for continuing with 

digital financial service namely “Nagad”; and that subsequent interim 

approval including correspondences regarding “ Nagad” took place 

between Bangladesh Bank and BPO only, not to “Nagad Ltd.” 

 He also  submits that vide Memo No. PSD(MFS)/61/2024-2026 a 

show cause notice was issued on 19.08.2024 (Annexure-10) upon 

Bangladesh Post Office (BPO), the service provider, for the irregularities/ 

illegalities found in the recent (21-25
th
 April, 2024) inspection report 
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conducted by the concerned authority of Bangladesh Bank. In the said 

show-cause notice Bangladesh Bank also mentioned its concern regarding 

proper operation of Trust Cum Settlement Account (TCSA) to protect 

customers’ interest in accordance with the provision of the Act, 2024.  In 

response thereof, BPO replied to Bangladesh Bank vide Memo No.Kb-

cwi/bM`/2024-2025 dated 20.08.2024 (Annexure-11) for taking necessary 

measures in accordance with the Act, 2024 in consideration of customer 

/public interest. Pursuant thereto Bangladesh Bank duly appointed an 

Administrator to the BPO’s digital financial service ‘Nagad’ on 

21.08.2024 vide the impugned Memo. Therefore, the claim of without 

providing show cause and giving opportunity of being heard appointing 

the Administrator by the respondent concerned, is without substance.  

Conversely, as he submits, vide Memo No.14.31.0000.069.18.032. 

21.8 dated 12.07.2021 [(Anexure-12(A)] Bangladesh Post Office  entered 

into an agreement with Third Wave Technology Limited (now, Nagad 

Ltd.) as their “Principal Agent” to provide BPO’s digital financial  service 

(DFS), namely, ‘Nagad’.  As such, question of service of notice upon 

“Nagad Ltd.”, an agent of BPO, under Section 31 of the Act, 2024 

independent of BPO is a miscoceived proposition of the petitioner; hence, 

is not sustainable in the eye of law. 

           Before concluding his submission learned Senior Advocate Mr. 

Asaduzzaman goes to contend that as per Articles of Association of 

Nagad Ltd. the qualification of a Director shall be holding of 13% share 

of the total paid up capital in the capital of the Company in his/her name 

alone and not jointly with any other. However, according to capital and 

share structure  (Schedule X dated 30.12.2021) of Nagad Ltd., the 
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petitioner is the Nominee Director of Blue Waters Holdings Ltd. and the 

last update regarding share, signed by the company Secretary of Nagad 

Ltd. states that, as of 30.06.2024, the shares of Blue Waters Holdings Ltd. 

represent 5.92% of total shares of Nagad Ltd. and that Blue Water 

Holding Ltd. does not hold any preference share in the company. As such, 

in view of clause 16 of the Articles of Association of Nagad Ltd. he is not 

a qualified director to represent the said company. Consequently, this writ 

petition fails as being not maintaianble, for, the petitoner has no locus 

standi to maintain the instant writ petition.  

          Controverting the said assertion it has been contended on behalf of 

the petitioner that the qualification of a director to hold 13% share of total 

paid up capital of the company in his/her own name alone or alternatively 

to hold  preference shares in the capital of the company, is not applicable 

for the nominee director. Moreover, there is nothing on record to show 

that his appointment as nominee director was found invalid. Hence, it is 

not open for the respondent concerned to argue that the petitioner is a 

disqualified director to represent Nagad Ltd. in order to maintain the 

instant writ petition. 

          The cardinal issue requires determination in the instant Rule is, 

whether the petitioner as being the Director of Nagad Ltd., the company 

which is admittedly an “agent” of Bangladesh Post Office, a government 

owned department under the Ministry of Posts, Telecommunications and 

Information and Communication Technology, to provide Digital Financial 

Service in Bangladesh, is an aggrieved person to challenge the 

appointment of Administrator to Óevsjv‡`k WvK wefv‡Mi wWwRUvj wdbvwÝqvj mvwfÑp 

“bM`” G ” by the Bangladesh Bank vide the impugned order dated 
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21.08.2024 (Annexure- D to writ petition) in exercise of power as 

provided under Section 31(1) of the Act No.9 of 2024. 

           It is apparent from record that Department of Post under the 

Ministry of Posts, Telecommunications and Information and  

Communication Technology made an application before the Governor of 

Bangladesh Bank, respondent No.3 on 08.08.2018 (Annexure-2) to give 

approval to launch a digital financial service under the name and style 

“Nagad”. After detailed discussion in the Board meeting held on 

29.08.2018 Bangladesh Bank did not agree to provide approval  for 

launching “NagadÓ service, which was duly commutated to the 

Department of Post on 09.09.2018 (Annexure-3). However, on the face of 

repeated request so made by the Department of Post, Bangladesh Bank 

showing concern over the regulation of “NagadÓ service in due 

compliance of law sought opinion from the  Ministry of Finance vide 

reference dated 11.12.2018 (Annexure-4). Meanwhile, the concerned 

Ministry gave administrative approval to launch “NagadÓ service, as has 

been communicated vide Memo dated 24.2.2019 issued by the Posts and 

Telecommunications Division. On 26.03.2019, the then Hon’ble Prime 

Minister duly inaugurated “NagadÓ service (Annexure-6 of the affidavit-

in- opposition).  

The Ministry of Finance, however, vide office letter dated 

03.04.2019 gave the following opinion to the Ministry of  Posts, 

Telecommunication and Information and Communication Technology “ 

X¡L A¢dcçl HL¢V p¡h¢p¢Xu¡¢l ®L¡Çf¡e£ fË¢aù¡ L−l eNc Hl L¡kÑœ²j pÇf¡ce Ll−a f¡−l 

j−jÑ ¢e−cÑne¡œ²−j fl¡jnÑ f¤c¡e Ll¡ q−m¡z ®p−r−œ X¡L A¢dcf¹l LaÑªL H ®L¡Çf¡e£l 51% 
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®nu¡l d¡lZ ¢e¢ÕQa Ll−a q−hz Eš² ®L¡Çf¡e£−L h¡wm−cn hÉ¡w−Ll Ae¤j−¡ce/ Ae¡f¢š NËqZ 

L−l h¡wm¡−cn hÉ¡w−Ll ac¡l¢Ll BJa¡i¥š² q−a q−hz”  

At this juncture, the then Hon’ble Prime Minister gave direction on 

02.01.2020 to “hÉ¡w−Ll L¡R ®b−L  “eNc”  Hl j¡dÉ−j AbÑ ®fËl−el SeÉ k¡ k¡ Lle£u a¡ 

p¤¢e¢cÑø Ll¡l fc−rf ®eu¡ −q¡Lz” 

Later, pursuant to the recommendation so made by the Chairman, 

Anti Corruption Commission dated 21.11.2019 the Ministry concerned 

vide office letter dated 07.01.2020 made a prayer for issuance of license 

for “Nagad” service. [Annexure-6(A) of affidavit-in-opposition]. 

In addition, the Department of Post vide Memo dated 06.02.2020 

also directed to obtain license from Bangladesh Bank in order to operate 

“Nagad” service. Pursuant thereto the Department of Post, BPO vide 

Memo dated 10.03.2020 (Annexure-6) made a prayer to the respondent 

No.3 to issue licence for operating “Nagad” service.  

At this juncture, the assertion of respondent No.3 is that prior to 

obtaining license from Bangladesh Bank, the Department of Post had 

already launched “Nagad”  service; however, considering the involvement 

of the customers, distributors and entrepreneurs in the service of ‘Nagad’ 

Bangladesh Bank vide order dated 15.03.2020 gave interim approval 

“A¿¹hÑa£L¡m£e Ae¤−j¡ce” to continue “Nagad” service for a period of 6(six) 

months subject to certain conditions (Annexure-7). Said interim approval 

was subsequently extended from time to time by Bangladesh Bank by 

passing necessary orders on different dates   [Annexures-8, 8(A), 8(B), 

8(C), 8(D), 8(E) and  8(F) respectively]. Lastly,  said interim approval 

was extended by the Bangladesh Bank upto 30.06.2025 vide order dated 

29.07.2024 [Annexure-8(G)]. 
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So far induction of Nagad Ltd., previously known as Third Wave 

Technologies Ltd. , is concerned it appears from record (Annexure-6) that 

in order to introduce Digital Financial Service to the respective public 

concerned Department of Post offered Expression of Interest following 

the procedure of Public Procurements Rules, 2008. Accordingly, Third 

Wave Technologies Ltd. was selected to provide said service through 

postal cash card in Bangladesh. Ultimately, with the administrative 

approval of the government an agreement was entered into on 14.12.2017 

between the Bangladesh Post Office, a government owned department 

under the concerned Ministry and Third Wave Technology Ltd. 

(Annexure-B).  

On careful examination of the said agreement it appears that the 

relationship between the parties concerned shall be on “Agency basis”. In 

this regard clause 2 of the agreement dated 14.12.2017 is pertinent to look 

into and is quoted below. 

“2. Relationship 

It is understood that the arrangement the parties contemplated by 

this agreement, shall be on Agency basis. TWTL shall act as 

Principal Agent of BPO for the purpose of carrying out the work, 

as stated in the agreement on a revenue sharing basis.”  

 

However, clauses 3 and 4 of the said agreement have prescribed the 

obligations to be performed by the respective parties. 

Thus, it is evident that Third Wave Technologies Ltd.  now, Nagad 

Ltd. stands as “agent” of Bangladesh Post Office . 

On 04.07.2024, the Parliament promulgated “ f¢l−n¡d J ¢eØf¢š h¡hÇq¡ 

BCe, 2024 ( in short, Act, 2024) for the purpose of “®k−qa¥ f¢l−n¡d, ¢eL¡n Hhw 
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¢eØf¢š hÉhØq¡ pwqaLlZ, ašÅ¡hd¡e J ¢euÇœ−Zl j¡dÉ−j AbÑ ®me−c−el T¥y¢L qÊ¡pLlZ J NË¡qL 

ü¡bÑ pwlrl pÇf¢LÑa ¢hd¡e fËZue Ll¡ pj£Q£e J fË−u¡Se£uz”  

Section 2(30) and (32) of the said Act define the words  “f¢l−n¡d 

hÉhØq¡ f¢lQ¡me¡L¡l£ (Payment Systems Operator) and “f¢l−n¡d ®ph¡c¡eL¡l£” 

(Payment Service Provider).   

Both the definitions are quoted below: 

“2z(৩০) 'পিরেশাধ ব�বmা পিরচালনাকারী (Payment Systems Operator)' অথ � এই 

আইেনর অধীন বাংলােদশ ব�াংক হইেত লাইেস4�া� #কাaািন, যাহা অনুেমািদত 

পlিতেত 'াহকগেণর পিরেশাধ কায ��েম সহায়তা কের; 

(৩২) 'পিরেশাধ #সবাদানকারী (Payment Service Provider)' অথ � এই আইেনর 

অধীন বাংলােদশ ব�াংক হইেত লাইেস4�া� বা অনুেমাদন�া� #কাaািন, যাহা 

'াহকগণেক পিরেশাধ #সবা �দান কিরয়া থােক এবং এতদুেrেশ� 'াহেকর িহসােবর 

সমিkত িmিত iাU ও #সেটলেম: অ�াকাউে: সংরCণ কের; ” 

 

Section 3, however, supplements the respective provisions of this 

Act with the other applicable laws, not in derogation thereof, which runs 

as under;  

“3z AeÉ¡eÉ BC−el f¢lf§lLz- HC BC−el ¢hd¡eh¢m Hacpwœ²¡¿¹ fËQ¢ma AeÉ¡eÉ 

BC−el f¢lf§lL qC−h Hhw X~q¡−cl hÉaÉ−u h¡hq²a qC−h e¡z” 

 

Section 4 has completely debarred from participating in the 

payment system, or to operate in the respective payment system or 

become a payment service provider without having due license or 

approval of Bangladesh Bank. 

 Section 4 is accordingly quoted below: 

“ ৪। অনুেমাদন বা লাইেস4 ব�তীত পিরেশাধ ব�বmা পিরচালনা, পিরেশাধ #সবা 

�দান, ইত�ািদেত বাধা-িনেষধ। (১) #কােনা ব�াংক-#কাaািন এই আইেনর অধীন 

বাংলােদশ ব�াংক  হইেত অনুেমাদন 'হণ ব�তীত #কােনা পিরেশাধ ব�বmায় 

অংশ'হণ, পিরেশাধ ব�বmা পিরচালনা বা ইেলকiিনক মুtায় পিরেশাধ #সবা �দান 

কিরেত পািরেব না। 
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(২) #কােনা ব�3D, �িতeান বা #কাaািন এই আইেনর অধীন বাংলােদশ ব�াংক হইেত 

লাইেস4 'হণ ব�তীত #কােনা পিরেশাধ ব�বmা পিরচালনা বা পিরেশাধ #সবা �দান 

কিরেত পািরেব না।  ” 

Section 10 empowers the payment systems operator/payment 

systems participants/payment service provider to appoint or engage 

“agent” subject to approval of Bangladesh Bank to provide respective 

services to the users, which runs as under;  

“ 10z এেজ: িনেয়াগ, ইত�ািদ (১) #কােনা পিরেশাধ ব�বmা পিরচালনাকারী, পিরেশাধ 

ব�বmায় অংশ'হণকারী বা পিরেশাধ #সবাদানকারী বাংলােদশ ব�াংেকর অনুেমাদন 

'হণ�েম, এেজ: িনেয়ােগর মাধ�েম 'াহকেক সংি_! পিরেশাধ #সবা �দান কিরেত 

পািরেব। 

(২) উপ-ধারা (১) এর অধীন বাংলােদশ ব�াংক হই#ত অনুেমাদন 'হেণর পূেব � 

পিরেশাধ ব�বmা পিরচালনাকারী, পিরেশাধ ব�বmায় অংশ'হণকারী বা পিরেশাধ 

#সবাদানকারীেক এই মেম � িন3Bত কিরেত হইেব #য, সংি_! এেজ: তাহার পেC 

কায � কিরেতেছ মেম � 'াহকগণেক অবিহত করা হইয়ােছ। 

(৩) উপ-ধারা (১) এর অধীন #কােনা এেজ: িনেয়াগ করা হইেল, পিরেশাধ ব�বmা 

পিরচালনাকারী, পিরেশাধ ব�বmায় অংশ'হণকারী বা পিরেশাধ #সবাদানকারীেক উD 

িনেয়াগ সংি_! তথ�ািদ বাংলােদশ ব�াংেক #�রণ কিরেত হইেব। 

(৪) বাংলােদশ ব�াংক পিরেশাধ #সবার পেC Cিতকর কায ��েম িল� হইবার কারেণ, 

জনuােথ �, #যেকােনা এেজে:র কায ��ম mিগত বা বািতেলর িনেদ�শ �দান কিরেত 

পািরেব। 

(৫) এই ধারার উেrশ� পূরণকেg, বাংলােদশ ব�াংক িন=িলিখত িবষেয় সমেয় সমেয় 

িনেদ�শনা �দান কিরেত পািরেব, যথা- 

(ক) এেজ: িনেয়ােগর পlিতঃ 

(খ) এেজে:র দািয়w, কত�ব�, এখিতয়ার, অিধকার, সxািন ও দায়বlতা; এবং 

(গ) আনুষিyক অন�ান� িবষয়। ” 
 

Vide Section 11 the payment systems operator, payment system 

participants or payment service provider shall be liable  or accountable for 

the respective actions of its agents, and others as designated therein. 

 Section 11 is quoted below: 

“১১। দায়বlতা। পিরেশাধ ব�বmা পিরচালনাকারী, পিরেশাধ ব�বmায় অংশ'হণকারী 

বা পিরেশাধ #সবাদানকারী উহােদর কম �চারী এেজ:, শাখা বা আউটেসািস �ংেয়র জন� 
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চ5 3Dবl তৃতীয় পেCর এতদসংি_! সকল কম �কােPর জন� #যৗথভােব দায়ী 

থািকেব।” 

 

As has been observed earlier, Nagad Ltd. previously known  as 

Third Wave Technologies Ltd. is admittedly an agent of Bangladesh Post 

Office vide agreement dated 14.12.2017 (Annexure-B to the writ petition) 

appointed by Bangladesh Post Office to provide digital financial service 

in Bangladesh. It is also an admitted position of fact that till date 

respective service is being provided to the users by the Bangladesh Post 

Office  without license of Bangladesh Bank but with the interim approval 

being given by Bangladesh Bank from time to time subject to fulfillment 

of certain terms and conditions.  

In this regard, Section 31(1) of the Act, 2024  provides that subject 

to enquiry if Bangladesh Bank is satisfied that any action(s) of the 

respective payment system operator or payment service provider or any 

company having license under the Act, 2024 is/are prejudicial to the 

interest of the users or is against public interest, upon endorsing its reason 

it may appoint an Administrator upon suspending the Board of 

management of the company who shall take over and run the management 

of the said company for a prescribed period. However, no action can be 

taken under sub-section (1) unless the respective company or authority 

concerned is given an opportunity of personal hearing.  

In the instant case, an inspection team of Payment Systems 

Division, Bangladesh Bank went to the Head Office of “Nagad”, a digital 

financial service of BPO, including its distribution house and some of its 

agent point to inspect its mode/system of operation. On conclusion of 

inspection, which was conducted from 21
st
 to 25

th
 April, 2024 in exercise 
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of power as provided under the Act, 2024 the team found respective 

irregularities/ illegalities. In the said report the inspection team made the 

following  recommendations- 

“ ৬.২। অনুে?দ ৬.১ এ বিণ �ত {)ট/অিনয়ম ছাড়াও িবিভ. পয �েবCেণর িভি�েত 

িনে= আরও িকছ5  সুপািরশ �দান করা হেলা: 

ক) অিনবাসীর অনুকূেল নগদ এর #শয়ার ইসু�সহ িনবাসী হেত অিনবাসী এবং 

অিনবাসী হেত অিনবাসী #শয়ার হ�া[েরর িবষয়সমহূ বাংলােদশ ব�াংকেক িরেপােট�র 

সমথ �েন দািলিলক �মাণািদ দািখল করেত হেব। এছাড়া, অিনবাসী �িতeােনর 

অনুকূেল #শয়ার ইসু�র িবপরীেত সংি_! #শয়ার ধারক হেত নগদ িলিমেটড এর 

িহসােব ফেরন #রিমেটে4র অথ � #যাগ হওয়ার তেথ�র সমথ �েন �মাণািদ (ব�াংক 

#Uটেম:) দািখল করেত হেব। 

খ) নগদ এর 'াহক uাথ � সংরCণ, আিথ �ক িনরাপ�া ব3ৃl ও ঝঁুিক bােসর uােথ � নগন 

কতৃ�ক TCSA িmিতর অনূ�ন ২৫ শতাংশ অথ � সরকারী িসিকউির)টেজ িবিনেয়াগ 

করেত হেব। 

গ) �িতeােনর উ.য়ন ও িmিতশীলতার uােথ � পিরচালন ব�য় কমােনার জন� 

�েয়াজনীয় ব�বmা 'হণ করেত নগদ- #ক পরামশ � �দান করা হেলা। 

ঘ ) িসেUম মাইে'শেনর কাজ সa. হওয়ার সােথ সােথ এ  ¢X¢ine−L অবিহত 

করেত হেব।”  

Being concerned with the operation system of digital financial 

service of BPO “Nagad”, Bangladesh Bank issued a show cause notice 

upon the respondent No.5 on 19.08.2024 under reference No.¢fHp¢X 

(HjHeHp)/61/2024-2026  (Annexure-10 of the affidavit-in-opposition) 

with request to give explanation to that effect within a prescribed period. 

Relevant part of the said show cause notice dated 19.08.2024 issued 

under Section 31(1) of the Act, 2024 is quoted below for ready reference: 

“বাংলােদশ ডাক িবভােগর িড3জটাল িফনা34য়াল সািভ�স eNc এর উপর বাংলােদশ 

ব�াংেকর ৩০/০৬/২০২৩ িভি�ক পিরদশ �ন কায ��েম �িতeান)টর আিথ �ক �িতেবদন 

এবং 'নগদ' কতৃ�ক �দ� ১৪ আগU, ২০২৪ তািরেখর তথ� পয �ােলাচনায় পিরলিCত 

হয় #য, �িতeান)ট iাU কাম #সেটলেম: একাউে: যথাযথ সaদ না #রেখ ই-মািন 

ইসু� কের অিতিরD দায় স)ৃ! কেরেছ, যা এতদসং�া[ িপএসিড সাকু�লার-০৬/২০২১ 

এ বিণ �ত িনেদ�শনার লqন। অথ �াৎ 'াহক কতৃ�ক জমাকৃত সaেদর চাইেত 'নগদ' এর 

দায় #বিশ হওয়ায় 'াহেকর দাবী পূণ �াyভােব িনf. করা সSব নয়, যা "পিরেশাধ ও 

িনfি� ব�বmা আইন, ২০২৪ এর ৩১(১) ধারা অনুযায়ী 'াহক বা জনuাথ � িবেরাধী z   
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০২। বিণ �ত #�Cাপেট, ভিবষ�েত 'নগদ' এর iাU কাম #সেটলেম: একাউে: যথাযথ 

সaদ সংরCণ না কের নত5 ন ই-মািন ইসু� ব~ করা �েয়াজন। উপেরাি]িখত িবষয়)ট 

িবেবচনায় িনেয় 'াহেকর uাথ � সংরCেণর জন� "পিরেশাধ ও িনfি� ব�বmা আইন, 

২০২৪” এর আওতায় #কন বাংলােদশ ব�াংক কতৃ�ক উD আইেনর ৩১(১) ধারা 

অনুযায়ী ব�বmা 'হণ করা হেব না #স িবষেয় আপনােদর ব�াখ�া প0 �াি�র তািরখ 

হেত পরবত- ০৩ (িতন) কম �িদবেসর মেধ� �দােনর জন� পরামশ � �দান করা হেলা।” 

 

In response thereof, the authority concerned of the Department of 

Post vide Nothi No. Le-f¢l/eNc/2024-2025 dated 20.08.2024 (Annexure- 

(11) stated, inter alia, “f¢l−n¡d J ¢eØf¢š hÉhØq¡ BCe, 2024 Hl 31(1) d¡l¡ Ae¤k¡u£ 

NË¡qL/Seü¡bÑ ¢h−hQe¡u h¡wm¡−cn hÉ¡wL La«ÑL fË−k¡Se£u L¡kÑœ²j NËqZ Ll−a f¡−lez  ” 

 

Pursuant to the said reply of Bangladesh Post Office, Bangladesh 

Bank accordingly, appointed an Administrator for Bangladesh Digital 

Financial Service “eNc”  for a period of 1(one) year vide the impugned 

order dated 21.08.2024 (Annexure-B to the writ petition). 

From the above, it is, thus, evident that Department of Post, 

Bangladesh Post Office, a government owned department launched digital 

financial service titled “eNc” prior to obtaining license from Bangladesh 

Bank, which is a violation of the mandatory requirement of law.  

However, considering the involvement of huge number of 

customers, distributors and entrepreneurs in “Nagad” service Bangladesh 

Bank gave interim approval [Annexures-8 to 8(g)] to the Department of 

Post from time to time subject to fulfillment of conditions for continuing 

the operation of said service. Ultimately, in the interest of the users 

Bangladesh Bank appointed Administrator for “Nagad” service in due 

compliance of Section 31 of the Act, 2024. 

Third Wave Technologies Ltd., subsequently changed to Nagad 

Ltd. with permission of the Registrar, Joint Stock Companies and Firms, 
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Bangladesh (Annexure-A), entered into an agreement with BPO on 

14.12.2017  (Annexure-B) as the “Principal Agent” of Bangladesh Post 

Office for carrying out the respective works, as stated therein on a 

revenue sharing basis. However, vide Section 11 of the Act, 2024 

payment system participant /payment systems operator/payment service 

provider i.e. BPO shall be held liable /accountable jointly for the actions 

of its “agent”.  

In view of the irregularities/illegalities being found by the 

inspection team of Bangladesh Bank in the operation of “Nagad” service 

Bangladesh Bank issued show cause notice to the Bangladesh Post Office 

who launched “Nagad” service, under Section 31(2) and on receipt of its 

reply took steps under Section 31(1) with appointment of Administrator 

for “Nagad” service for the interest of users and other stakeholders being 

involved with the operation of the said service. 

In the said context, the proposition of the petitioner as to issuance 

of show cause notice upon Nagad Ltd., an agent of Bangladesh Post 

Office under Section 31(1) of the Act, 2024 independent of BPO has no 

substance at all.  

            Further, instant writ petition has been filed by the petitioner as the 

Director of Nagad Ltd. However, vide clause 16 of the Articles of 

Association of Nagad Ltd. in order to be a qualified director, the director 

concerned is required to hold 13% share of total paid up capital of the 

company in his /her own name alone or alternatively to hold preference 

shares  in the capital of the company.  In case of a class of preference 

shares with right to appoint a director, no qualification shall be required 

for a nominee director appointed by the holder of such preference shares. 
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       Clause 16 of the Article of Association of the Company is quoted 

below: 

“The qualification of a Director shall be holding of 13% share 

of Total paid up capital in the Capital of the Company in 

his/her own name alone and not jointly with any others. 

Alternatively the qualification of a director shall be holding 

preference shares in the capital of the company unless any 

other additional condition(s) mentioned in the respective 

share subscription Agreement, if any. However, in case of a 

class of Preference shares with right to appoint a Director, 

subject to any conditions contained in relevant Investment 

Agreement, no qualification shares shall be required for a 

nominee Director appointed singly or jointly by a holder or 

holders of such class of Preference shares.” 

            Admittedly, the petitioner is a nominee director of Blue Waters 

Holdings Ltd. (Annexure–A3 to the writ petition). It is also not disputed 

that as of 30.06.2024 Blue Waters Holding Ltd. represent 5.92% of total 

shares of Nagad Ltd. In other words, the petitioner is not holding shares  

in  his personal capacity, nor Blue Waters Holding Ltd. is holding 

preference shares as is evident from Annexure-16(A) of the affidavit in 

opposition, with right to nominate director(s). 

          Considering the above we find substance to the proposition of the 

respondent concerned that the petitioner is not a qualified  director of 

Nagad Ltd. to maintain the instant writ petition. 

In view of the above, challenging the appointment of the 

Administrator of “Nagad” service of Bangladesh Post Office under 

Section 31(1) by the Director of Nagad Ltd., the company who is the 

“agent” of Bangladesh Post Office, under Article 102 of the Constitution 

is not maintainable for having no locus standi. 
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Thus, we refrain from making observations on the merit of the 

Rule.  

In the result, this Rule is discharged as being not maintainable 

without any order as to costs.  

Communicate the judgment and order to the respondents concerned 

at once. 

 

Debasish Roy Chowdhury, J: 

            I agree.  

 

Montu,  B.O  

 

 

 

 

 

 

 

 

 

 

 

 

 


