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Company Law Reform

Counting from the year the government consti-
tuted a Law Reform Committee in 1977, it has
taken more than a decade and a half for the new
Companies Act to get is final shape. The new law
will replace the Companies Act of 1913 The text
of the revised Act has already been approved by
the Cabinet and now the draft is being scrutinised
and vetted by the Ministrv of Law for presentation
before the Parliament hopetully at its first ses
sion of the year 1994 |

Company law anywhere is a major piece of leg-
islation. It is even more so for a developing coun-
try moving towards open economy and trying to
build up a cqpital market. For viable growth. mar-
ket economy needs the support of an appropriate
legislative framework and legal institutions suited
to the needs of the time. It is reassuring to note
that both the experts in company law and busi
ness interests have contributed to the formula-
tion of the restructured Act.

In the case of a public limited company, sav-
ings of a diverse group of investors go-into the
formation of its ?Epiml ase in the ﬁrm of Bhi;:‘t'ﬂ.
A company is also a legal entity. Majority share
holders emerge as the s%e:msnr? of thil: enti
would usually have a say in runn its affairs.
‘Small investors who buy shares of the company
are putling their trust in the sponsors to
ensure the safety of their contributions and also
provide a fair return on their stake in the form of
dividends. However, trust alone does not always
serve. Protecting the interests of the minority
shareholders is thus one of the major objectives
of a company law.

Shares and debentures of

ublic limited com-

panies provide the mainstay of a capital market as"

well. Investment in shares and debentures of a
publi¢ limited company largely depends on the
confidence factor. Before entrusting their funds
to a company, the investors would like to make
sure about its soundness, past performance. fu-
ture prospects. The extent to ich a company
law provisions help the investors gain access to
such vital information is of crucial importance to
the building of confidence in the capital market.

It is said that the new company law would pro-
vide a greater leeway to the private companies in
the management of their affairs. The govern-
ment's regulatory. powers in respect of private
companies, .it is said, would be scaled down. It is

that these measures have been proposed
promote direct investment and encourage in-
creased openness in business dealings. However,
the law should also not relax accounting uire-
ments for the companies. The law must nurﬁmve.r
standards for transparency.

The government should also actively pursue a
policy to encourage private companies to turn
public in the interest of promoting the capital
market, Usually, appropriate fiscal incentives
provide a powerful motivation for conversion of

rivate companies into public limited concerns.
cewise, the government should continue to en-
courage public limited companies to enlist their

shares in the stoek exchange. At present, : the

eamings of publicly traded companies en oy a five
reent tax advantage. The fiseal i!]CEH'iﬂj\"ﬂ could

‘erthanced to, accelerate the growth of capital

market in the country.

The new company law is said to have taken
eial care to protect the interest of the minor-
shareholders by Frmriding for elaborate disclo-

sure uirements for public limited companies
as also in other ways such as setting time limits
for finalization of accounts and distribution of div-
idends. However, the efficacy of a law also depends
on how effectively its provisions are implemen-
ted. The institutional framework for administer-
ing company laws needs to be urgently upgraded
and strengthened. The existing facilities are wide-ly
belteved to be archaic and totally inadequate.

The Bliss and Curse of

New Year Dawn

The New Year's Day is increasingly becoming
quite an orgy of drunkenness and violence. And
all kinds of abandon and excess, describable and
otherwise. The occasion is meaningful only when
used to take stock of one's performance in a cal-
endar year and to tell one’s own self what one
proposes to achieve in the year to follow. The

- abandon robs the day of its possible significance.

- People all over the world, specially residents of
cities and towns, need occasions to get out of the
straitjacket of their everyday chores. The harder
the pressure on them, the higher and sharper is
their desire for things and activity out of the ordi-
nary. In the western countries there are festivi-

ties galore round the year — but they are perme- -

ated with undertones, so very hackneyed and
‘uninvolving and uninspiring. The New Year vio-
lence occur even in Italy and France and the
Philippines — although they are far from starved
of beautiful ritual the year round. The New Year
problem — alas, what could bring bliss has slid
into such a state of nuisance — is a phenomenon
‘in most western countries. :

However, the pragmatic British have found a
way out. There were close to a lakh people at
New Year's dawn on the streets around Trafalgar
Square, singing and:dancing. But police had
banned taking alcohol and crackers and firearms
to the area. And the big turn-out ended with
practically no casualties of any kind: This con-
nection of the gunpowder to the New Year cele-
bration — and not to Guy Fawkes Day — is very in-
teresting and saddening too. A subcontinental
would recall the fiery excesses of the Kalipuja or

- Diwali and the Shab-e-Barat. Pyrotechnics is one
of man’s more spectacular arts of making the

- mind go beside with wonderment and pure joy —
but left to the individual's idea of pranks and en-
joyment, it does push things heyond peace and
security and in fact culture and civilisation. _

The Western excesses on the occasion of New
Year have their reasons, and those societies would
find ways to cope with all that is uncongenial there.
What is getting worrisome here is the midnight

* exuberance that visits our young people from the
affluént classes whose one problem in life is that
they have no problem and whese only programme
Is to ape the Western life-style. For a relief from
this premonition one can look to how the cele-
bration of the Bengali New Year is evolving. The differ-
ence can be accounted for very simply. The former
Is consumer society based development while the
latter is, so far, based on culture and social struggle.

and -

OVERNMENT'S initial
G foray into the area of

legislation relating to
monopolies, restrictive and
unfair trade practices ap-
parently ended in a fiasco. Not
that the government at any
stage spelled out its policy per-
spectives. All the same, there
were enough of newspaper re
ports 1o tell us which way the
wind was blowing,

The news media first re-
ported that a new law to curb
monopolies, restrictive and un-
lair trade practices has been
drafted. Under the proposerd
new plece ol legislation, any
business house that produces,
supplies or imports more than
30 per cent of any item ‘would
be treated as a monopolistic
undertaking. If any group of en
terprises would establish recip-
rocal links to capture 50 per
cent of the market share of a
product, the conglomerate
could be labelled a monopolistic
entity. Any business undertak
ing answering the legal descrip-
tion of a monopoly would be
debarred from further expan-
sion.

The new law, the press re-
ported, secks to impose restric-
tions on joint ventures between
foreign and local partners. Limi-
tatiorts would be placed on pro-
curement of raw materials and
other products from the foreign
partner's firm abroad or its
nominees. Ex and market-
ing of the ucts of joint ven-
ture also would come under cer-
tain restrictions. Besides, the
law could intervene where the
terms of the joint venture

agreement would be deemed as
unreasonably disadvantageous
to the domestic investor

As for restrictive and unfair
trade practices, media reports
said that marketing strategics
ltke pricing a product below its
cost or fixing prices in a manner
that would eliminate competi-
tors, would be prohibited under
the new law. Practices such as
limiting, restricting or withhold-
ing output or supply of goods or
making the supply of a product
mntm?tnt on purchase of other
ftems from the supplier, would
attract the provisions of
the law. Ihl::r:lun sales would
not be permissible for more
than 21 days in a year or ten
days at a stretch. In the area of
procurement, an enterprise
would be dented the right to ac-
cept or reject a tender without

assigning any reason. Restric-
tions would also appear in cer-

tain other aspects of conducting
business like ‘terms of loan
agreements, :
Reports appearing in the
newspapers sald that a wide
range of business undertakings,
including assembling and man-
ufacturing, would come within
the purview of the law. These
would include mining; explo-
ration, generation, distribution,
marketing in the energy and
power sector; manulacture of
machinery; formulation and
sale of chemical products:
banks and insurance compa-
nies. As for exemptions from the
law, it was said that the legisia-
tion would not apply to the
EPZs. Other exclusions would
include undertakings owned

and controlled by the govern-
ment barring the public sector
entities which are engaged in
similar activities as are open to
the private sector as well. Also
exempted would be undertak
ings producing goods exclu
sively for export and those
whose products are whelly
based on indigenous technol-
ogy. Understandably, the list of
exclusions or for that maiter,
inclusions, of business activities
in the law, as appearing in the
media reports, s not complete
Although the medfa reports

did not give a full account of the

rovisions of the draft law, the
ittle that appeared in print was
enough to alarm some promi-
nent business circles. To go by
the newspaper reports, hard ly
anybody in trade and industry
spoke kindly of the notion of
framing a law which also aimed
at saleguarding interests of
small business and new en-
trepreneurs. Although details
are not available, the

law presumably sought to pro-

tect the interests of the con-

sumers as well. As it is, con-
sumers in the country do not
find an opportunity to raise
their votee in such matters.

At the same time, there is no
use glossing over the fact that
the published account of the

A Law for Fair Trade Practices Fizzl

law concentrated on fts restric-
tive measures only, some of
themn truly dracontan The miti-
gating aspects of the proposed
hwdﬂm-t-pp_lnptn.nll
in as much detafls anyway. So,
all that the government heard
were shouts of protest. In the
event, the government mowved

under state eontrol. The gow-
ernment had been holding a
in some of the sec-
tors, It still does, at least in a
few of the indusiries, energy
and powcr. mineral resources,
telecommunications to a large
cxtent, as well as In certain
other specified areas. If not for
anything clse, al least for polits-
cal reasons, governments are
not expected te indulge in un-
fair trade practices. service
rendered by the state monopo-
lhes are usually of a poor stan-
dard. However, governments do
try to look after the interests of
the consumers, especially in the
matter of pricing — even going
the inefficient way of subsidis-
ing the product.
Privatisation process

Ed
changing the scenario. The gov-
ernment s getting out d’:ht
business of running industries.
it 1s also loosening its
hstic hold on services -.m
income generating economic
activitics. Inevitably, it is also
losing its potential for influenc-
ing prices and supplies of prod-
ucits through the operation of
its own enterprises. The gov-
ernment might have felt im-
pelied at this juncture to put up
a regulatory framework so that
the public monopoly is not re-
placed by a private one. Consid-
ered in this perspective, such a
regulatory (ramework can well
be seen as an integral part of
the process of reforms.

Falr competition is the life-

.biood of an open economy. Ade-

quate regulatory safeguards

statc -owned enterprises did not
really operate in an environ-
ment of effective competition. To
rcplicate the situation would
not be a desired outcome of pri-
valisation. The smaller firms in
the private sector should be en-
abled to operate freely and
share the market A regulatory
framework 1o control
lics and prevent “Mmm
practices could thus be seen as
a safeguard measure,
lo create an environment for ef-
fcctive competition and trans-
parency.

It has been argued that a law

"on monopolies and unfair trade

practices would discourage for-

Is eign investment. T‘hll'mqr not
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A Slippery Slop

OVERNMENTS alwa

say "We will never talk

to terrorists” and then
and up doing precisely that. It
has taken the British govern-
ment a long time to talk to the
Irish Republican Army (IRA) but
now it has happened.

In deeply-rooted. long-run-
ning, apparently intransigent si-
tuations like the. one in
Northern Ireland, where brute
[orce is neither acceptable nor
likely to work, there is no other
way. Only two months ago the
Israeli government found itself
talking to the "terrorist” Yasser
Arafat. '

Back in 1987, British Prime
Minister Margaret Thatcher
called the African National
Congress terrorists during the
Commonwealth summit in
Vancouver. Today, their leader
is a Nobel Prize winner and
Britain's Fereign and Com-

{ monwealth Officg is training . .
ANC mhllberu'aaﬁp_im for -

the new South a.

Jomo Kenyatta was once la-
belled by the colonial Governor
of Kenya "a leader to darkness

. and death.” A few years later

Britain handed over the country
to him and he was to become
their closest ally in black Africa.
Makarios of Cyprus was vilified
by the British and so was

i —

address.

An American ambu-
lance chaser in
Bangladesh

Sir, 1 have been a regular
reader and an occasional con-
tributor to "The Daily Star" ever
since its publication. the edito-
rials, commentaries, opinions
etc. of your journal have been
consistently well written and
objective without any bias or
prejudice to any quarter. |
might say this journalistic in-
tegrity is a rare and refreshing
phenomenon in our country.
The Daily Star has indeed pro-
ven to be the "star” of Bang-
ladesh publications specially
amongst the English language
press. ; :

I might add that the adver-
tisements that are printed in
the paper are also presented in

- good taste. So far, I have not

seen any advertisements of for-
tune tellers, quacks, self styled
healers or spiritualists or other
dubious occupations, services
of products in the pages of your

‘paper.

In this background of high
standards in tHhe editorial, re-
porting and advertisement pol-
icy established by you, the re-
cent full page advertisement on
November 29, by an American
lawyer seeking clients for green
card lottery came as a shock.

Although;-advertisement by
lawyers or other professionals
like doctors or dentist have
never been illegal in the US, but
it was never considered ethical
or professional. But, in recent

| years because of tougher com-

petition and possibly slower
economy, lawyers, specially tort
lawyers (personal injury) and
doctors have siarted advertising
in the media. It is not uncom-
mon to see huge billbn:ards ad-
vertising lawyers in  many
states now. Also, advertising on
television has become a com-
mon practice for lawyers with
sleek come-on messages not
unlike the spiel delivered by a
canvasser of medicines of dou-
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Letters for publication in these columns should be
addressed to the Editor and legibly written or typed
| with double space. For reasons of space, short letters
are preferred, and all are subject to editing and cuts.
Pseudonyms are accepted. However, all communica-
tions must bear the writer's real name, signature and

it could bring peace at last and prove justified.

RA renounces violence. This

government has been talking to the IRA — for
explain their repeated denials it says it has not been

may be slippery language but

Mugabe of Zimbabwe. The list is
long. :

In most cases the time span
was fairly short before pragma-
tism took over and the British
first clandestinely and then

Catholics .
Nor-sifilated 122 500
No religian 54,260
Aefused 1o disciose 115 000

Republic of Ireland

Wl e

guite openly began to talk to
these “terrorists.” In a few
years, the language changed.
History was rewritten and as
events began to dissolve in the
mist of time the terrorists be-
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btiul efficacy that is ever pre-
sent at bus stops in most cities
and towns of our countries.

Also, it is a well-known
practice by some of these
lawyers to employ agents who
chase ambulances to the scene
of an accident to solicit the
business of the victims or their
relatives to sue the insurance
companies for large settlemerits
which may run into million of
dollars.

There are many social prac-
tices that are accepted or toler-
ated in the US as it is a very
rich country with a largely wel]
education, mature and knowl-
edgeable population. Many mo-'
vie, books (The Satanic Verses).

TV programme and ads which.

. will be considered harmful. obs-

cene and socially unacceptable
in many countries are shown or

istributed in the US under
constitutional guarantee of free-
dom of speech and expression.
The situation in Bangladesh is

‘certainly different.

In case of this green card
lottery, the American lawyer's
action has been nothing less
than ambulance chasing and
unfortunately his intended vic-
tims are not well insured wea-
Ithy Americans but poor il-
literate or semi-educated Bang-
ladeshis where per -capita
income in only US $208 per
year. I might add here that even

in the US $50 dollars is a lot of -

money (o bet in a lottery where
a mere one dollar wager may
give the chance to win millions
of dollars in state sponsoréd
gambling (lotto). Also, this par-
ticular lawyer's claim that one
will increase his chances of
winning by going through him
(from 3 per cent to more than
13 per cent) is grossly mislead-
Ing as the total number of ap-
plicants is not yet known as any
statistician will confirm.

In the Bangladesh context
where poverty and unemploy-
ment is endemic, countries lacs
of people in their struggle to
make a living and a better life

_'knuwn as
nounced

have sold their meager posses-
sion of land and homestead to
pay rapacious manpower agents
10 go abroad. to take mean.
dirty, difficult and dangerous

- jobs that the locals would not

do. Even then something these
poor souls have lost their entire
money Lo unscrupulous agents
or ended up in jails in foreign
countries without any funds or
any support from the home
country. To these people and
many others in Bangladesh
now, the chance to go to the US
is like going to the proverbial El
Dorado. Many will pay anything
to get there.

In this situation, [ think The
Daily Star will be doing a valu-
able public and humanitarian
service by publishing the US
embassy press statement pro-
minently that ‘'no agent, lawyer
or fee is necessary to participate
in the said green card lottery. I
believe the US embassy in
Dhaka also has a responsibility
in projecting the correct picture
regarding this lottery so that

-many poor Bangladeshis do*nhot

gel cheated in the process.

Naz Shafinaz
Maotijheel C. A., Dhaka

Green Card Lottery

Sir, Following a recent ad-
vertisement in your (also other)
newspaper, I sent, on 30
November, this Fax message:
"To the law offices of Mr David L
Amkraut, L.A. California 90071

Tel: 213 368-4675. For the kind

attention of:. ; Mr David L

AmkKraut...

Apropos the advertisement
in The Daitly Star newspapers of
Dhaka. Bangladesh on Nov 29,
1993 pertaining to the "Green
Card Lottery" program for the
year 1994 wherein the name,
address, tel and Fx details of
your esteemed organisation
were mentioned. | am very keen
to avail this opportunity; unfor-
tunately finding no way to con-
firm the credentials of the
aforesaid ad, I shall remain ever
grateful if your benign self will

very kindly re-confirm by Fx the
veracity of the same.

"Secondly, the aforesaid lot-
tery program stated to be
DV-1 will be an-
in 1994 May, by
chance not be in conformity
with Lhe details as per your
request form! To remedy such

came ‘[reedom fighters" who
had achieved “the liberation".
Most, but not all, political
terrorism occurs through frus-
tration that all avenues to ad-
dress a genuine grievance legit-
imately have been closed by the
government of the day. The
Irish problem has a much
longer history than most.

English repression in Ireland _

goes back centuries.

The English and the Irish
had already been fighting each
other on and off for two cen-

turies when Richard ¥ went

over W restore the gelony in

~ 139& W L] iy N

In modern times bitterness
at the behaviour of the English
goes back to the great famine of
1845-47, Failure of the potato
crop left the peasantry without
food. The eountry was deci-
mafed and in a great tide of

- emigration tp the United States

took place. In a few years the

—

anomaly, will we again have o
pay US$50/- and also submit
fresh form in conformity?

‘Lastly, should our relatives
and/or associates submit the
same’ Lo your address direct
from USA, will this in any man-
ner impair our chances of win-
ning the said Green Card Lot-
tery?,..”

But no reply has yet been
received.. Also, my telephonic
message was received by their
telephone’s recording machine
but not yel reciprocated.
Meanwhile some adverse

~ Speculations have been reported

in the local, specially vernacu-
lar, papers to oeur disturbance.
What really the matter js?

Salahuddin Jamal,
Firozshah, Chittagong
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Sir, We wonder whether our
‘open Taka convertibility’ which
was introduced for the first time
In our country recently has en-
couraged flight of capital from
Bangladesh to the USA in the
nane ol Green Card Lottery.

The Green Card Lo lerv has
created great enthusiasm amo-

ng our people and thousands of
our youths, especially the edu-
cated and the unemployed ones,
have already sent applications
alongwith necessary fee of US$
20 per head (equivalent to Taka
two thousand) to the USA to
participate in the Green Card
Lottery, in response to an ad-
vertisement in local papers by
one Mr David Amkraut, Atto-
rney-at-Law. _

What amount of our foreign

' exchange has been remitted or

is being remitted to the USA in
the name of Green Card Lot-
tery? Is the flight of capital good
for our country?

Now it is also reported in
some national dailies that the
so called Green Card Lottery is
bogus. If so, who has suffered
and who or what is respongible
for the suffering? Is it not we
and our 'Open Taka Conver-
tibility'? Surprisingly our Minis-
tries of Foreign Affairs, Finance
and Home Affairs and also the
S Embassy in Dhaka are
totally silent over the gambling.
We would request all concerned
lo kindly look into the matter.
and clarily their stands. in
public interes:

() H Kabir
Dhaka- 1203

population fell dramatically to
1.5 million.

" With good reason the
English are traditionally seen as
the oppressors in a classic
colonial situation. but, as al-
ways, the situation is not as
simple as that. In Ireland, the
religious component is now
much more important than the
colonial one and in any case
most of Ireland is an indepen-
dent republic.

[n this post-colonial world
there is ne way the mainland
British want to hold on to
Northern Ireland. even though a
few might not favour what they

- would see as a dismemberment

of the United Kingdom. People
would like to see an end there
to British responsibility and
would welcome the coming of a
united Ireland. The solution has
long been easy enough to see:
atlaining it gquite a different
maltter.

The greater problem now lies
with the so-called loyalists who
are at least as big a danger to
pecace as the IRA have ever
been. Some of their members
hide behind supposed fervent
patriotism for the Union Jack
and the monarchy in much the
same way as the far-right
British National Party on the
mainland.

As Protestants, they fear
they will be swallowed up in a
Roman Catholic state. They are

e to Peace in Northern Ireland?

Derek Ingram writes from London

After the loss of 3,000 lives in 20 years, the British
many mojths — it is now revealed. To
negotiating and will not do so until the |

misguided, yet the reasons for

encounters with the
. majority.
. The British have lived for so
long with this problem on their
doorstep that for long periods
they tend to ignore it. ireland is
not much of a topic in political
discussion in London clubs and
drawing rooms until bombs
sporadically stir it up again.
Even ther the reaction is usu-
ally a shrug of the shoulders
and a dismissive remark that
“the Irish are at it again."
Lately, however, the sheer
horror of some of the ou
in Northern Ireland has had its
impact and feeling is
that somehow it must be ended.
British troops have now been in
Northern Ireland for 20 years at
enormous cost to the British

economy. In this Jong last ,
of Bwtisy rule; OWW,L
have died. The sh want ou

In any conflict. clandestine
contact between enemies takes
place. Ireland is no exception. If
talking to the IRA, while vehe-
mently denying he was doing
80, is the only way to end cen-
turies of bloodshed it is difficult
to argue that John Major was
wrong to take that course.

In British politics today.
there is probably no greater
prize for a*prime minister than
peace in Ireland. Even his more
illustrious predecessors failed
one by one. If he succeeds
Major will have turned his poor
record at Ten Downing Street
into a glowing, even formidable
one. — GEMINI NEWS

DEREK INGRAM is Editor aof
Gemini News Service.

PROKRICHI vs BCS (Admn)

No one has been denying the ,
need lor power sharing. The de-
bate is about procedure. The
governmernt in power s an
elected one. Why isn't demo-
cratic process being followed by
PROKRICHI-BCS? Why toyment
the public? Specially the pa-
tients of hospitals where BMA
doctors serve? If the Opposition
can be blamed for going over-
board with toe many hartals,
ete, instead of ‘cornering’ the
government during question
hour in Parliament. or in simi-
lar programmes on TV, Radio
and even newspapers, why can't
the PROKRICHI-BCS be taken
to task for indulgences that vio-
late the very Service Rules on
which their job/status is
based?

As for the stranglehold of
BCS (Admn), even the govern-
mernil has desired to implement
a [ew (four?) steps immediately
that would have 'curbed' some
of the so-called 'unlimited' pow-
ers of BCS [Admn). The ultimate
goal ol making BCS (Admn) a
constructive force from a sup-
posedly dictatorial power will
occur eventually irrespective of
what the PROKRICHI-BCS
does /does not do. It needs the
support of everyone in running
the country — from police,
armed forces Lo civil service and
students/ nts.

And if PROKRICHI-BCS were
truly sincere, they would have
highlighted one of the BCS
(Admn)'s greatest instrument of
torture, namely President Er-
shad's ‘black law’ of 13 Sept,
1989 cancelling such safety
nets in the Govt Discipline and
Conduct Rules |ike the 190
days (working!) for proving a
chargesheet against an em
ployee, otherwisg those bringing
the charge are liable 10 face
procedure against them by the

higher authorities! In other
words, this was a deterrent. Any
vindictive administrative official
would think ten times (or 100f)
before isguing any chargesheet
against anyone. No more. Now,
one can be even suspended fon
half pay) till the end of ‘one’s
service life. Why? Because the
black law has terminated the
earlier time bar when a sus-
pension stood automatically
cancelled if 30 working days
passed without any charge —
being made. So now any non-
sensical charge can be brought
against a person since there is
no need to prove' it and no
penalty is invelved for such a
foul deed.

Is PROKRICHI-BCS doing
anvthing about it, anymore
than the BCS (Admn)? Why
should they” Being birds of the
same leather they are simply
using the black law to further
their own aims. Why should
they reveal any knowledge of
such a secret weapon? Yes, M S
Haq (Lettér, The Daily Star, Dec
27) is right the 26 BCS cadre,
being after power (?) should
share it with BCS (Admn). At
last the cat is out of the bag,
and a spade is being called a

-spade. Thank you, Mr Haq.

Incidentally. perhaps Mr Haq
would not have found it neces-
sary to raise any question if The
Daily Star had published my
views without using the editor's
scissors. Bul perhaps we, ordi-
nary readers, have to be happy
at whatever space we are allot-
ted. Any newspaper has to ad
here to its policy. And those of
us who get a chance to express
our views (not afforded all the
timg#] are genuinely grateful
Happy new year to one and all!

Azad Rahman
Lalmatia, Dhaka




