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BUSINESS, LAW AND GOVERNMENT

1. INTRODUCTION TO LAW
A law is a binding custom or practice of a community, a rule of conduct or action prescribed or formally recognized as binding or enforced by a controlling authority. Various constitutions, treaties, federal, state and local governments, courts decision all establishes law. The business in a country is greatly influenced by the law which demonstates the behaviours or code of conduct for the business firms.

1.1 Sources of Law
Common law, also known as case law or precedent, is law developed by judges through decisions of courts and similar tribunals rather than through legislative statutes or executive branch action. A "common law system" is a legal system that gives great precedential weight to common law,on the principle that it is unfair to treat similar facts differently on different occasions.The body of precedent is called "common law" and it binds future decisions. In cases where the parties disagree on what the law is, an idealized common law court looks to past precedential decisions of relevant courts. If a similar dispute has been resolved in the past, the court is bound to follow the reasoning used in the prior decision (this principle is known as stare decisis). If, however, the court finds that the current dispute is fundamentally distinct from all previous cases (called a "matter of first impression"), judges have the authority and duty to make law by creating precedent.Thereafter, the new decision becomes precedent, and will bind future courts.
Statutory law or statute law is written

law (as opposed to oral or customary law) set down by a legislature (as opposed to regulatory law promulgated by the executive branch or common law of the judiciary).Statutes may originate with national, state legislatures or local municipalities. Statutes of lower jurisdictions are subordinate to the law of higher.
The term codified law refers to statutes that have been organized ("codified") by subject matter; in this narrower sense, some but not all statutes are considered "codified." The entire body of codified statute is referred to as a "code," such as the United States Code, the Ohio Revised Code or the New Hampshire Revised Statutes Annotated. The substantive provisions of the Act could be codified (arranged by subject matter) in one or more titles of the United States Code while the "effective date" provisions—remaining uncodified—would be available by reference to the United States Statutes at Large. Another meaning of "codified law" is a statute that takes the common law in a certain area of the law and puts it in statute or code form.
Another example of statutes that are not typically codified is a "private law" that may originate as a private bill, a law affecting only one person or a small group of persons. An example was divorce in Canada prior to the passage of the Divorce Act of 1968. It was possible to obtain a legislative divorce in Canada by application to the Canadian Senate, which reviewed and investigated petitions for divorce, which would then be voted upon by the Senate and subsequently made into law. In the United Kingdom Parliament, private bills were used in the 

nineteenth century to create corporations, grant monopolies and give individuals attention to be more fully considered by the parliament. The government may also seek to have a bill introduced unofficially by a backbencher so as not to create a public scandal; such bills may also be introduced by the loyal opposition — members of the opposition party or parties. Sometimes a private member's bill may also have private bill aspects, in such case the proposed legislation is called a hybrid bill.
Administrative law is the body of law that governs the activities of administrative agencies of government. Government agency action can include rulemaking, adjudication, or the enforcement of a specific regulatory agenda. Administrative law is considered a branch of public law. As a body of law, administrative law deals with the decision-making of administrative units of government (e.g., tribunals, boards or commissions) that are part of a national regulatory scheme in such areas as police law, international trade, manufacturing, the environment, taxation, broadcasting, immigration and transport. Administrative law expanded greatly during the twentieth century, as legislative bodies worldwide created more government agencies to regulate the increasingly complex social, economic and political spheres of human interaction.
Civil law countries often have specialized courts, administrative courts, that review these decisions. The plurality of administrative decisions contested in administrative courts are related to taxation.
1.2 The Court System
A court is a form of tribunal, often a governmental institution,

with the authority to adjudicate legal disputes between parties and carry out the administration of justice in civil, criminal, and administrative matters in accordance with the rule of law. In both common law and civil law legal systems, courts are the central means for dispute resolution, and it is generally understood that all persons have an ability to bring their claims before a court. Similarly, the rights of those accused of a crime include the right to present a defense before a court.
The system of courts that interpret and apply the law are collectively known as the judiciary. The place where a court sits is known as a venue. The room where court proceedings occur is known as a courtroom, and the building as a courthouse; court facilities range from simple and very small facilities in rural communities to huge buildings in large cities.
The practical authority given to the court is known as its jurisdiction (Latin jus dicere) -- the court's power to decide certain kinds of questions or petitions put to it. According to William Blackstone's Commentaries on the Laws of England, a court is constituted by a minimum of three parties: the actor or plaintiff, who complains of an injury done; the reus or defendant, who is called upon to make satisfaction for it, and the judex or judicial power, which is to examine the truth of the fact, to determine the law arising upon that fact, and, if any injury appears to have been done, to ascertain and by its officers to apply a legal remedy. It is also usual in the superior courts to have attorneys, and advocates or counsel, as assistants, though,

often, courts consist of additional attorneys, bailiffs, reporters, and perhaps a jury.
The term "the court" is also used to refer to the presiding officer or officials, usually one or more judges. The judge or panel of judges may also be collectively referred to as "the bench" (in contrast to attorneys and barristers, collectively referred to as "the bar"). In the United States, and other common law jurisdictions, the term "court" (in the case of U.S. federal courts) by law is used to describe the judge himself or herself.
In the United States, the legal authority of a court to take action is based on personal jurisdiction, subject-matter jurisdiction, and venue over the parties to the litigation.
1.3 Court system in Bangladesh
A Supreme court (also called a court of last resort, instance, or judgment; a high or highest court; apex court in South Asia) is in some jurisdictions the highest judicial body within that jurisdiction's court system, whose rulings are not subject to further review by another court. The designations for such courts differ among jurisdictions. Courts of last resort typically function primarily as appellate courts, hearing appeals from the lower trial courts or intermediate-level appellate courts. Many countries in fact have multiple "supreme courts," with each being the court of last resort for a particular geographical region or on a particular area of law. The United States, having a federal system of government, has a single Supreme Court of the United States, but each U.S. state furthermore has its own high court over which the U.S. Supreme Court only has jurisdiction

on issues of federal law. Other jurisdictions follow the Austrian model of a separate constitutional court (first developed in the Czechoslovak constitution and Austrian Constitution of 1920). Furthermore, in e.g. Finland, Sweden, Czech Republic, Poland, and Taiwan, there is a separate Supreme Administrative Court whose decisions are final and whose jurisdiction does not overlap with the Supreme Court. The U.S. states of Texas and Oklahoma also divide subject matter jurisdiction among two separate courts of last resort, with one hearing criminal cases and the other civil cases. As a footnote, the US Constitution calls the Court the "supreme Court," not the "Supreme Court." One could argue that the framers of the Constitution simply used the word "supreme" in lower case as an adjective modifying the word "Court" to assert that this was the highest court in the land, the court of last resort, but did not intend that it be named the "Supreme Court."
In Commonwealth jurisdictions, historically the first superior court established by the British colonial power was typically called the Supreme Court, and had both original (i.e., trial) and first-tier appellate jurisdiction, with final appeals going to the Privy Council in London. Over time, final appeals were taken over by newly-created local courts of final appeal and in some jurisdictions the former Supreme Court was renamed as the High Court (e.g., New Zealand, Hong Kong), Court of Queen's Bench (e.g. Alberta, Manitoba) or Superior Court (e.g. Ontario), but in others (e.g. the Australian states and some Canadian provinces) the name Supreme Court

has been retained even if it is now mainly a trial court and no longer the apex court in the country (see under individual countries below).

2. LAWS AFFECTING BUSINESS
Numerous and varied laws regulate the activities of all businesses and everyone invilved in the business, from owner to manager to employee.

2.1 The Law of Torts
Tort law is a branch of the law which covers civil wrongs, such as defamation and trespassing, among many other transgressions. Under tort law, if someone suffers a physical, legal, or economic harm, he or she may be entitled to bring suit. If the suit is deemed valid, damages may be awarded to the victim to compensate for his or her troubles. Most tort laws are found in regional, state, and national civil codes, which often spell out limits on damages and the statute of limitations for tort cases.
Many people divide tort law into three rough categories: negligent torts, intentional torts, and strict liability torts. Torts arising out negligence are civil wrongs caused by negligent behavior or a failure to practice due diligence. For example, if you are playing soccer in the street and you accidentally kick the ball through someone's living room window, this may be a negligence tort. Medical malpractice and other forms of professional negligence are also covered under the umbrella of negligence torts.
Intentional torts are torts which involve a deliberate attempt to harm. Defamation is often viewed as an intentional tort, as is battery, fraud, false imprisonment, and interference with the economic operations of a company. Strict liability torts cover product

liability; if a potato peeler takes your finger off when you operate it as directed, the manufacturer could be liable, for example.
Tort law also covers issues like nuisances, such as noise pollution and loose livestock. In some countries, industrial pollution and releases of toxins are covered under tort law as “toxic torts,” allowing organizations and individuals to bring suit against companies which pollute. Nuisance torts can sometimes be challenging to prove, as the definition of a “nuisance” often varies from person to person.
As can be seen from some of the examples above, a tort doesn't have to cause physical injury or distress. It might cause economic damage, by forcing someone to replace something, interfering with someone's business, or causing someone to miss work. Or it may cause damage to someone's reputation or quality of life. In order for a tort case to succeed in court, the lawyers must generally be able to prove that the accused party had committed the wrong in question, and that the client suffered as a result. Damages may be awarded by a jury or a judge, depending on the case.

2.2 The Law of Contracts
A contract is a legally enforceable agreement between two or more parties. The core of most contracts is a set of mutual promises (in legal terminology, "consideration"). The promises made by the parties define the rights and obligations of the parties.
Contracts are enforceable in the courts. If one party meets its contractual obligations and the other party doesn't ("breaches the contract"), the nonbreaching party is entitled to receive relief through the courts.
Example:

Developer promised to pay Graphic Designer $5000 for creating certain promotional materials for Developer's multimedia work. Graphic Designer created the materials and delivered them to Developer, as required in the contract. Developer admits that the materials meet the contract specifications. If Developer does not pay Graphic Designer, Graphic Designer can go to court and get a judgment against Developer for breach of contract.
Generally, the nonbreaching party's remedy for breach of contract is money damages that will put the nonbreaching party in the position it would have enjoyed if the contract had been performed. Under special circumstances, a court will order the breaching party to perform its contractual obligations.
Because contracts are enforceable, parties who enter into contracts can rely on contracts in structuring their business relationships.
Example: Developer entered into a contract with Composer, promising to pay Composer $4000 for composing a brief composition for Developer's multimedia work. Shortly after Composer started work on the piece for Developer - before Developer paid Composer any money - Composer got an offer from a movie studio to compose all the music for a movie and abandoned Developer's project. Developer had to pay another composer $6000 to do the work that Composer had contracted to do. Developer can sue Composer and obtain a judgment against Composer for $2000 (the amount that will result in Developer's obtaining the music for a net cost of $4000, the contract price).
In this country and most others, businesses have significant flexibility in setting

the terms of their contracts. Contracts are, in a sense, private law created by the agreement of the parties. The rights and obligations of the parties are determined by the contract's terms, subject to limits imposed by relevant statutes.
Example: Developer promised to pay Composer $5000 to create music for Developer's multimedia training work. Composer created the music and delivered it to Developer, as required in the contract. Developer did not pay Composer, so Composer sued Developer for breach of contract. Developer's defense was "Composer did what she promised to do, but I never should have agreed to pay her $5000 for that work. $2000 is a fair price." The court will enforce Developer's promise to pay Composer $5000.
WRITTEN CONTRACTS
A deal done on a handshake - "You do X for me, and I'll pay you Y" - is a contract, because it is a legally enforceable agreement involving an exchange of promises. Most contracts are enforceable whether they are oral or written. Nonetheless, you should always have written contracts for all your business relationships.
There are several reasons why written contracts are better than oral contracts:
The process of writing down the contract's terms and signing the contract forces both parties to think about - and be precise about - the obligations they are undertaking. With an oral contract, it is too easy for both parties to say "yes" and then have second thoughts.
When the terms of a contract are written down, the parties are likely to create a more complete and thorough agreement than they would by oral agreement. A hastily made oral agreement is likely

to have gaps that will have to be resolved later - when the relationship may have deteriorated.
With an oral contact, the parties may have different recollections of what they agreed on (just as two witnesses to a car accident will disagree over what happened). A written agreement eliminates disputes over who promised what.
Some types of contracts must be in writing to be enforced. The Copyright Act requires a copyright assignment or exclusive license to be in writing (see "Assignments" and "Licenses" in the Ownership of Copyright Law Summary ). State law requirements vary from state to state, but in most states, a contract for the sale of goods for $500 or more must be in writing.
If you have to go to court to enforce a contract or get damages, a written contract will mean less dispute about the contract's terms.
WHO CAN ENTER INTO A CONTRACT?
Minors and the mentally incompetent lack the legal capacity to enter into contracts. All others are generally assumed to have full power to bind themselves by entering into contracts. In most states, the legal age for entering into contracts is 18. The test for mental capacity is whether the party understood the nature and consequences of the transaction in question.
Corporations have the power to enter into contracts. They make contracts through the acts of their agents, officers, and employees. Whether a particular employee has the power to bind the corporation to a contract is determined by an area of law called agency law or corporate law. If you doubt whether an individual with whom you are dealing has authority to enter into a contract with you,

insist that the contract be reviewed and signed by the corporation's president.
A corporation has a separate legal existence from its founders, officers, and employees. Generally, the individuals associated with a corporation are not themselves responsible for the corporation's debts or liabilities, including liability for breach of contract.

OFFER AND ACCEPTANCE
A contract is formed when one party (the "offeror") makes an offer which is accepted by the other party (the "offeree"). An offer - a proposal to form a contract - can be as simple as the words, "I'll wash your car for you for $5." An acceptance - the offeree's assent to the terms of the offer - can be as simple as, "You've got a deal." Sometimes acceptance can be shown by conduct rather than by words.
When an offer has been made, no contract is formed until the offeree accepts the offer. When you make an offer, never assume that the offeree will accept the offer. Contractual liability is based on consent.
Example: Developer offered to pay Photographer $500 to use Photographer's photo in Developer's multimedia work. Photographer said, "Let me think about it." Developer, assuming that Photographer would accept the offer, went ahead and used the photo. Photographer then rejected Developer's offer. Developer has infringed Photographer's copyright by reproducing the photograph for use in the multimedia work. Developer must now either remove the photo from the multimedia work before distributing the work (or showing the work to others) or reach an agreement with Photographer.
When you are an offeree, do not assume that an offer will

remain open indefinitely. In general, an offeror is free to revoke the offer at any time before acceptance by the offeree. Once the offeror terminates the offer, the offeree no longer has the legal power to accept the offer and form a contract.
Example: Animator offered his services to Developer, who said, "I'll get back to you." Developer then contracted with Client to quickly produce a multimedia work involving animation (making the assumption that Animator was still available to do the animation work). Before Developer could tell Animator that he accepted Animator's offer, Animator sent Developer a fax that said, "Leaving for Mexico. I'll call when I get back." Developer and Animator did not have a contract. Developer should not have assumed, in entering into the contract with Client, that Animator was still available.
When you are the offeree, do not start contract performance before notifying the offeror of your acceptance. Prior to your acceptance, there is no contract. An offer can be accepted by starting performance if the offer itself invites such acceptance, but this type of offer is rare.
Example: Big Co. offered to pay Developer $5000 to create a corporate presentation multimedia work for Big Co. Before Developer's president notified Big Co. that Developer accepted the offer, Big Co. sent Developer a fax that said, "We've changed our minds. Due to budget cuts at Big Co., we can't afford to do the multimedia project." In the meantime, Developer's staff had begun preliminary work on the project. Developer and Big Co. did not have a contract, so Developer has no legal recourse against

Big Co. for loss of the deal or for the costs of the preliminary work.
Until an offer is accepted, the offeror is free - unless it has promised to hold the offer open - to revoke the offer.
Example: On June 1, Big Co. offered to hire Developer to create an interactive training work for Big Co. On June 4 (before acceptance by Developer), Big Co. notified Developer that it was giving the contract to Developer's competitor. Big Co. terminated the offer to Developer. Developer has no legal recourse against Big Co.
If you need time to make up your mind before accepting an offer, get the offeror to give you a written promise to hold the offer open for a few days. That will give you time to decide whether to accept.
Don't reject an offer and then try to accept it. Once an offeree rejects an offer, the offer dies and the offeree's legal power to accept the offer and form a contract terminates.
Example: Publisher offered to buy all rights in Developer's multimedia work for $100,000. Developer, hoping for a better offer, said no. Then Developer realized that Publisher's offer was the best Developer could do. Developer called Publisher and said, "I accept your offer." Because the offer was no longer open, Developer cannot form a contract by trying to accept the offer.
Except for the simplest deals, it generally takes more than one round of negotiations to form a contract. Often, the offeree responds to the initial offer with a counter-offer. A counter-offer is an offer made by an offeree on the same subject matter as the original offer, but proposing a different bargain than the original offer. A 

counter-offer, like an outright rejection, terminates the offeree's legal power of acceptance.
Example: Publisher offered to buy all rights in Developer's multimedia work for $100,000. Developer responded by saying, "I'll give you the right to distribute the work in the U.S. for $100,000." Developer's response to the offer was a counter-offer. Developer no longer has the legal power to form a contract based on Publisher's offer to purchase all rights in the work.
CONSIDERATION
Consideration, in legal terminology, is what one party to a contract will get from the other party in return for performing contract obligations.
Example: Developer promised to pay Artist $500 if Artist would let Developer use one of Artist's drawings in Developer's multimedia work. The consideration for Developer's promise to pay Artist $500 is Artist's promise to let Developer use the drawing. The consideration for Artist's promise to let Developer use the drawing is Developer's promise to pay Artist $500.
According to traditional legal doctrine, if one party makes a promise and the other party offers nothing in exchange for that promise, the promise is unenforceable. Such a promise is known as a "gratuitous promise." Gratuitous promises are said to be "unenforceable for lack of consideration."
Example: John told Sam, "When I buy a new car, I'll give you my truck." John bought a new car but did not give Sam the truck. According to traditional legal doctrine, John's promise to give Sam the truck is an unenforceable gratuitous promise. Sam gave nothing to John in exchange for John's promise to give Sam the truck.
In 

some states, a gratuitous promise can be enforced if the party to whom the promise was made relied on the promise. Other states no longer require consideration for certain types of promises.
Lack of consideration is rarely a problem for promises made in the context of business relationships. In most business contracts, there is consideration for both parties ("mutual consideration", in legal terminology).
The lack of consideration problem can arise in the context of amendments to contracts, however. Also, in some states, a promise to hold an offer open (see "Offer and Acceptance," earlier in of this chapter) is unenforceable unless the offeree gives the offeror consideration (pays the offeror money) to keep the offer open.
TYPICAL CONTRACT PROVISIONS
Many contracts include special types of provisions. We'll discuss these common types of provisions in the next subsections.
Duties and Obligations
The duties and obligations section of a contract is a detailed description of the duties and obligations of the parties and the deadlines for performance. If one party's obligation is to create a multimedia work, software, or content for a multimedia work, detailed specifications should be stated.
Representations and Warranties
A warranty is a legal promise that certain facts are true. Typical representations or warranties in contracts concern such matters as ownership of the contract's subject matter (for example, real estate) and the right to sell or assign the subject matter. In multimedia industry contracts, warranties of ownership of intellectual property rights and noninfringement of third parties'

intellectual property rights are common.
For contracts involving the sale of goods, certain warranties are implied under state law unless specifically disclaimed by the parties.

Termination Clauses
These clauses ensure that either or both parties have the right to terminate the contract under certain circumstances. Generally, termination clauses describe breach of contract events that trigger the right to terminate the contract (for example, nonpayment of royalties). Termination clauses also describe the methods of giving notice of exercise of the termination right, and whether the breaching party must be given an opportunity to cure the breach before the other party can terminate the contract.
Remedy Clauses
These clauses state what rights the nonbreaching party has if the other party breaches the contract. In contracts for the sale of goods, remedy clauses are usually designed to limit the seller's liability for damages.
Arbitration Clauses
An arbitration clause states that disputes arising under the contract must be settled through arbitration rather than through court litigation. Such clauses generally include the name of the organization that will conduct the arbitration (the American Arbitration Association, for example), the city in which the arbitration will be held, and the method for selecting arbitrators. Arbitration is discussed in "Arbitration" in the U.S. Legal System summary.
Merger Clauses
Merger clauses state that the written document contains the entire understanding of the parties. The purpose of merger clauses is to ensure that evidence outside the written document

will not be admissible in court to contradict or supplement the terms of the written agreement.
TIPS FOR CONTRACTS
The contract formation process varies widely, from contracts formed quickly in face-to-face meetings to contracts formed after teams of attorneys have spent months in negotiations. Contracts covering specific multimedia industry relationships are covered elsewhere in this book: Development agreements are covered in Chapter 6, contracts with employees are covered in Chapter 7, contracts with independent contractors are covered in Chapter 8, and distribution agreements are covered in Chapter 18. (The publisher's perspective on distribution agreements is covered in Chapter 19.)
Here are some general tips for all types of contracts:

Write it down.
All contracts should take the form of a written document signed by both parties. You do not have to hire an attorney to create a written contract. If you reach an agreement over the phone or in a meeting, write the agreement as soon as possible and have the other party sign the written memorandum. If you are making a written offer, you may want to make your offer in the form of a letter, with a space at the end for the offeree to indicate acceptance by signing.
Make sure you are comfortable with your obligations.
If a term - for example, a deadline - makes you uneasy, make a counter-offer that substitutes a term with which you are more comfortable. Do not assume that the other party will excuse you from strict compliance and do not rely on the other party's oral assurances that it will not insist on strict compliance.
Remember 

Murphy's Law.
Before you sign a contract, consider what could go wrong or what could make performance of your obligations difficult or expensive. If the actual performance is more difficult or expensive than you anticipated, that is not a valid excuse for not performing. Enter into a contract only if you believe that you can meet your obligations.
Don't leave anything out.
Accurately cover all aspects of your understanding with the other party. If the other party wrote the agreement based on an oral understanding reached earlier, make certain that the written terms match the terms of your oral agreement. Don't leave points out of the written document, even if the other party says, "We don't need to put that in writing."
Cover all options.
Cover all options, consequences, and possibilities. You should not fail to address an issue because it is "sensitive." Deal with the sensitive issue during the negotiations. Make sure that your contract includes a merger clause (see "Typical Contracts Provisions," earlier in this chapter) to avoid disputes about whether proposals made during negotiations but not included in the final written agreement are part of your contract.
Don't use unclear language or try to sound like a lawyer.
If you don't understand exactly what the other party is expecting you to do, don't try to camouflage the lack of understanding by using vague language. Vague language leads to misunderstandings, disputes, and lawsuits. Use simple language that accurately expresses your agreement with the other party. Don't try to sound like a lawyer, and don't complicate things unnecessarily.
Define

any ambiguous terms.
There's a classic contracts case in which one party contracted to sell chickens to the other party. The seller thought "chicken" meant chicken of any age, including old and tough chickens. The buyer assumed "chicken" meant tender young chickens suitable for frying. The seller shipped old chickens, and the buyer screamed "breach". To avoid such misunderstandings, define any terms that may be ambiguous.
Be careful using "terms of art."
Terms of art are words with specific meaning in the law. "Assignment," for example, has a number of meanings in the English language. In intellectual property law, "assignment" means a transfer of ownership of intellectual property (see "Assignments" in the Copyright Law Summary). Use "assignment" in your contracts when you mean transfer of ownership of intellectual property. Don't use the word in its other meanings or you will create confusion.
Use Terms Consistently.
When you write contracts, you are creating your own "law." Legal writing is not creative writing. Don't use "royalty" in one paragraph, "license fee" in a second paragraph, and "use fee" in a third paragraph. Pick one term and stay with it throughout the contract.

2.3 The Law of Sales
The law relating to the transfer of ownership of property from one person to another for value, which is codified in article 2 of the Uniform Commercial Code (UCC), a body of law governing mercantile transactions adopted in whole or in part by the states.
The sale of a good, or an item of value, is a transaction designed to benefit both buyer and seller. However, sales transactions

can be complex, and they do not always proceed smoothly. Problems can arise at several phases of a sale, and at least one of the parties may suffer a loss. In recognition of these realities and of the basic importance of orderly commerce to society, legislatures and courts create laws governing sales of goods.
The most comprehensive set of laws on sales is the Uniform Commercial Code (UCC). The UCC is a collection of model laws on an assortment of commercial activities. The UCC itself does not have legal effect; it was written by the lawyers, judges, and professors in the American Law Institute and the National Conference of Commissioners on Uniform State Laws. All states have adopted the UCC in whole or in part by enacting the model laws contained in its eleven articles.
Article 2 of the UCC deals with the sale of goods. All states with the exception of Louisiana have enacted at least some of the model laws in article 2. Laws on the sale of real estate and the sale of services are different from laws on the sale of goods, and they are excluded from article 2. A service contract may be covered by the provisions in article 2 insofar as it involves the transfer of goods, and courts may use article 2 as a reference for interpreting laws on the sale of services. Some contracts are a blend of the sale of goods and the sale of services and may be covered by article 2. For example, the service of food by a restaurant may be considered, for some purposes, a contract for a sale of goods (U.C.C. § 2-314).
Article 2 covers sales by both private individuals and merchants. Merchants are persons engaged in

the business of buying or selling goods. A small number of provisions apply only to merchants, but otherwise the provisions cover all sales.
2.3.1 Contract Formation
A contract for the sale of goods can be made in any manner that shows agreement between the buyer and seller. A contract may be made in writing, orally, or through any other conduct by both parties that acknowledges the existence of a contract.
To form a contract, one of the parties must make an offer, the other party must accept the offer, and consideration, or something of value, must be exchanged. An offer may be revoked without any loss to the offeror if the revocation is made before the other party accepts the offer and gives consideration. However, an offer may not be revoked for up to ninety days if it is (1) accompanied by an assurance that the offer will be kept open; (2) made by a merchant; and (3) in writing signed by the offering merchant (U.C.C. § 2-205).
If a party accepts an offer but in the process of accepting changes material terms of the offer, the acceptance may be considered a counteroffer. A counteroffer eliminates the first offer, and no contract is formed until the original offeror accepts the counteroffer and consideration is exchanged. In contracts between merchants, additional or different terms by the offeree become part of the contract unless (1) the offer expressly limited acceptance to the terms of the offer; (2) the new terms materially alter the contract; or (3) the offeror objects within a reasonable time.
Many basic principles of contract law also apply to the sale of goods. The Statute of Frauds

requires that an agreement to sell goods at $500 or more must be in writing or it cannot be enforced in court. The writing must be signed by the party to be charged, it must contain language indicating that a contract has been made, and it must identify the parties to the contract and the quantity of goods sold. There are a few exceptions to the Statute of Frauds.
2.3.2 Issues Arising Prior to Performance
Performance is the fulfillment of a promise in the contract. Many issues can arise in a sales contract after the contract is made and before a party's performance is required.
Sometimes performance may be made impracticable. If the goods are completely destroyed before the risk of loss has passed to the buyer, and the goods have not been destroyed through the fault of either party, the seller may be excused from performing. Risk of loss is responsibility for any damage or destruction of goods; the parties may decide in the contract when the risk of loss of the goods passes from the seller to the buyer. If the goods are only partially destroyed or have deteriorated, the buyer may demand to inspect the goods and either void the contract or accept the goods with a reduction in the contract price.
A seller may avoid performing only if the destroyed goods were specifically identified when the sale was made. For instance, if the sale is of a lamp handpicked by the buyer, the destruction of that particular lamp would excuse the seller's performance, and the seller would not be liable to the buyer for the loss. However, if the contract is simply for a lamp of a specific description, the seller could

tender any lamp that meets the description, and the buyer would not be excused from performing.
There are two situations in which a party must make a substituted performance in case the agreed method of performance becomes impracticable. First, when the goods cannot be transported by the agreed-upon method of transportation, the seller must use available transportation that is a commercially reasonable substitute. Second, if an agreed-upon method of payment fails, the buyer must use a commercially reasonable substitute method of payment if one is available. If a party fails to substitute transportation or payment, she could be liable to the other party for losses resulting from the failure.
In some cases the purpose of a sale may be frustrated by circumstances beyond the control of both buyer and seller. For example, assume that a party agrees to buy one thousand T-shirts in anticipation of a local rock concert. If the concert is cancelled after the sales contract is made, the buyer may escape the contract under the doctrine of frustration of purpose.
At times it may appear to a party that the other party will be unable to perform by the expected date. For example, assume that a party agrees to sell goods on credit. If the buyer becomes financially insolvent before the goods are delivered, the seller may demand cash before delivering the goods. If the goods are in transit, the seller may instruct the carrier to withhold delivery of the goods. A party is considered insolvent if she cannot pay debts as they come due, has ceased to pay debts, or has liabilities that exceed assets.
If a party

has reasonable grounds to feel insecure about the other party's ability to perform, the insecure party may demand assurances before performing. For example, a seller may be insecure if a buyer falls behind in payments, or a buyer may feel insecure if a seller delivers defective goods to another party and those goods are of a kind similar to those expected by the buyer. In such cases the concerned party may demand assurances such as an advance payment or some other affirmative action, and if the other party does not provide any assurance, the concerned party may withhold performance. Alternatively, if the other party gives the assurance, the concerned party must follow through on his obligations. Precisely what constitutes an effective assurance is a question of fact that depends on the nature of the goods, the size of the contract, the length of time until performance, and similar considerations. In any case a concerned party may not make commercially unreasonable demands on a party prior to performance and then withhold performance if the other party does not meet the demands.
If a party unequivocally declares an unwillingness to perform prior to the time of performance, the other party may consider the declaration an anticipatory breach of the sales contract. An anticipatory breach operates in the same way as an actual breach and gives the non-breaching party the right to sue for losses resulting from the breach. A refusal to give assurances after a demand for assurances may be considered an anticipatory breach. A party may retract a repudiation if the retraction is made before the aggrieved

party cancels the contract.
2.3.3 Seller's Obligations
Generally, the seller's primary obligations are to transfer ownership of the goods and deliver the goods. A seller may agree with the buyer to perform other obligations. For instance, a seller may agree to package or label the goods in a certain way or service the goods for a specific period of time.
A seller should convey the title to the goods free from any security interest or other lien or claim, unless the buyer was aware at the time of the sale that other persons had a claim to the goods. If the sales contract does not specify a time of delivery, the seller should deliver the goods within a reasonable time after the contract is made. Delivery should occur in one shipment unless the parties agree otherwise. If the sales agreement does not indicate where the goods are to be turned over, the delivery of the goods should occur at the seller's place of business. The tender of the goods should be at a reasonable hour of the day, and the buyer should have the ability to take the goods away.
If the goods are in the possession of a third party, or bailee, at the time of the sale, the seller must arrange matters with the bailee so that the buyer may take possession. If the goods are to be transported, there are two ways to handle delivery. The buyer and seller may agree to a shipment contract, in which case the seller must arrange for the transportation. In a shipment contract, the seller's duties for delivery are complete as soon as the goods are delivered to the carrier. With a destination contract, the seller's obligation to deliver does 

not end until the goods are delivered to the buyer or at a selected location.
2.3.4 Warranties
In the context of the sale of goods, a warranty is concerned with identifying the kind and quality of the goods that are tendered by the seller. The two basic types of warranties are express warranties and implied warranties.
An express warranty is any representation or affirmation about the goods made by the seller's words or conduct. For example, the description of the goods in the sales contract constitutes an express warranty that the goods will conform to the description.
Implied warranties are warranties that are imposed on sellers by law. A warranty of merchantability is implied in every sales contract. This warranty is a promise that the goods pass without objection in the trade, are adequately packaged, conform to any promises or affirmations of fact on the container, and are fit for the ordinary purposes for which such goods are used. The implied warranty of merchantability also includes a promise that multiple goods will be of even kind and quality.
Another implied warranty recognized by courts is the warranty of fitness for a particular purpose. This warranty requires that goods be fit for an identifiable, particular purpose. It is effective only if the seller has reason to know of any particular purpose for which the goods are required and also knows that the buyer is relying on the seller's expertise to select suitable goods.
Some sellers attempt to disavow any responsibility for the quality of their merchandise. Sellers may not disclaim the warranty of merchantability unless they use

the word "merchantability" in the disclaimer, which may be oral or written. If written, the disclaimer clause or term must be conspicuous. The implied warranty of fitness for a particular purpose may be disclaimed in writing, but it cannot be disclaimed orally. In some states, statutes or court decisions prohibit the disclaimer of warranties in consumer sales.
If a seller fails to tender goods, the buyer may choose one of three remedies. First, the buyer may seek damages from the seller. Damages are the total financial losses resulting from the failure to tender. Generally, damages for non-delivery consist of the market price of the goods minus the sale price. Market price is figured by determining the market price at the time the buyer learned of the breach at the place the tender was to have been made.
Second, the buyer may cover, or purchase similar goods elsewhere, and then recover for losses resulting from the purchase. If the purchase price of replacement goods is greater than the original sale price, the buyer may recover the difference from the seller. The buyer must cover in good faith, without delay, and on reasonable terms. When a seller is unable to perform a sale as agreed, the buyer should try to minimize her damages by covering the loss. If an aggrieved buyer fails to make reasonable efforts to cover, a court may reduce any damage award to account for the failure.
2.3.5 Buyer's Obligations
A buyer's basic obligations are to accept the goods and pay the sale price. If the goods are nonconforming, the buyer may reject the goods. If the goods conform to the specifications of the

sales contract and the buyer wrongfully rejects them, the seller may choose one of four options, or a blend of two or more options.
First, the seller may sue for damages. The amount of damages for a wrongful rejection would be the sale price minus the market price of the goods, measured at the time and place of the tender. Second, the seller may sue for the price of the goods, but only if the goods cannot be resold in the seller's ordinary course of business, or if circumstances indicate that resale efforts will be fruitless. Third, the seller could cancel the contract, putting an end to shipments and reserving the right to sue for damages or collect unpaid balances. Fourth, the seller could resell the goods to a third party and recover the difference between the sale price and the resale price plus any incidental damages.
The resale of wrongfully rejected goods presents a few special problems. Under section 2-706 of the UCC, the sale may be either public or private. A private sale is made personally by the seller, whereas a public sale is made with public notice and carried out by a sheriff or at a publicly held auction. In either case the sale must be commercially reasonable in method, manner, time, place, and terms. Furthermore, the seller must notify new buyers that the goods are being resold under a breached contract to disclose the potential for legal conflict.
A seller who resells wrongfully rejected goods must inform the original buyer of the resale. If wrongfully rejected goods are perishable, the seller need not give notice to the buyer of the time and place of the resale. If the resale

of wrongfully rejected goods is at a public sale, only goods identified in the contract may be sold, and the sale must be made at a usual place for public sale, provided such a site is reasonably available. If the goods are not in view of bidders at a public sale, the public notice of the sale must state the place where the goods are located, and the seller must give bidders an opportunity to inspect the goods. If the seller resells the goods for a price higher than the price in the original sales contract and the extra profit covers costs incident to the resale, the seller has no damages, and the original buyer is not liable to the seller for the wrongful rejection.
In sales where the buyer pays a deposit and then wrongfully rejects the goods, the seller may keep the goods and the deposit. However, a seller is not entitled to a deposit that far exceeds her actual or expected damages. Under section 2-718 of the UCC, a buyer is entitled to restitution of any amount by which the sum of the payments already made exceeds either (1) the amount of any reasonable liquidated damages clause, or (2) 20 percent of the value of the total performance for which the buyer is obligated under the contract, or $500, whichever amount is smaller.
2.3.6 Installment Contracts
Installment contracts have a few of their own special rules. An installment contract is a contract that calls for periodic performances over a length of time. The parties may agree to make payments in any way, but if the sale price can be divided, the buyer usually makes payments on installment contracts upon each delivery of goods.
Buyers

in installment sales do not have the same full rights of rejection as buyers in other sales. If a seller tenders an installment of nonconforming goods, the buyer may reject the installment only if it substantially impairs the value of that installment and cannot be cured. Under section 2-612 of the UCC, if the nonconformity is not substantial and can be cured by the seller, the buyer must accept a nonconforming installment and sue for damages.
2.4 The Law of Agency
The law of agency is an area of commercial law dealing with a contractual or quasi-contractual, or non-contractual set of relationships when an agent is authorized to act on behalf of another (called the Principal) to create a legal relationship with a Third Party. Succinctly, it may be referred to as the relationship between a principal and an agent whereby the principal, expressly or impliedly, authorizes the agent to work under his control and on his behalf. The agent is, thus, required to negotiate on behalf of the principal or bring him and third parties into contractual relationship. This branch of law separates and regulates the relationships between:
    • Agents and Principals;
    • Agents and the Third Parties with whom they deal on their Principals' behalf; and
    • Principals and the Third Parties when the Agents purport to deal on their behalf.
The common law principle in operation is usually represented in the Latin phrase, qui facit per alium, facit per se, i.e. the one who acts through another, acts in his or her own interests and it is a parallel concept to vicarious liability and strict liability in which one

person is held liable in Criminal law or Tort for the acts or omissions of another.
Section 182 of the [Indian] Contract Act, 1872 defines Agent as “a person employed to do any act for another or to represent another in dealings with third persons”.

2.5 The Law of Property
There are two types of property: real property and personal property. Most of the legal concepts and rules associated with both types of property are derived from English common law. Modern law has incorporated many of these concepts and rules into statutes, which define the types and rights of ownership in real and personal property.
Personal property, also referred to as movable property, is anything other than land that can be the subject of ownership, including stocks, money, notes, patents, and copyrights, as well as intangible property.
Real property is land and ordinarily anything erected on, growing on, or affixed to it, including buildings and crops. The term is also used to declare any rights that issue from the ownership of land. The terms real estate and real property generally refer to land. The term land, in its general usage, includes not only the face of the earth but everything of a permanent nature over or under it, including minerals, oil, and gases. In modern usage, the word premises has come to mean the land itself or the land with all structures attached. Residential buildings and yards are commonly referred to as premises.
The difference between real property and personal property is ordinarily easily recognizable. The character of the property, however, can be altered. Property that is initially

personal in nature becomes part of realty by being annexed to it, such as when rails are made into a fence on land.
In certain cases, however, the intention or agreement of the parties determines whether property that is annexed retains its character as personal property. A landlord and tenant might agree that the new lighting fixture the tenant attaches to the ceiling of her dwelling remains the tenant's property after the expiration of the lease.
Property may be further classified as either private or public. Private property is that which belongs to one or more persons. Public property is owned by a country, state, or political subdivision, such as a municipal corporation or a school district.
2.6 The   Law of Bankruptcy
Bankruptcy offers an individual or business a chance to start fresh by forgiving debts that simply can't be paid while offering creditors a chance to obtain some measure of repayment based on what assets are available. In theory, the ability to file for bankruptcy can benefit an overall economy by giving persons and businesses another chance and providing creditors with a measure of debt repayment.  

Bankruptcy filings in the United States can fall under one of several chapters of the Bankruptcy Code, such as Chapter 7 (which involves liquidation of assets), Chapter 11 (company or individual "reorganizations") and Chapter 13 (debt repayment with lowered debt covenants or payment plans). Bankruptcy filing specifications vary widely among different countries, leading to higher and lower filing rates depending on how easily a person or company can complete the process.

2.7

The Law of Negotiable Instruments
• The Negotiable Instruments Law sets out the general rules that relate to bills
of exchange, cheques and promissory notes
• The rules are very similar to the United Kingdom’s, Canada’s, America’s,
India’s & Pakistan’s
• Negotiable Instruments have their origin in centuries past where they were
developed as an alternative to the risk of carrying gold or money from market
town to market town
• They represent “money’s worth” and are considered almost good as gold
• A major advantage of a Negotiable Instrument is its transferability
• A NEGOTIABLE INSTRUMENT is a document that meets the requirements
for circulation without reference to other sources.
• The amount must be clearly specified or capable of being calculated
• The Law sets forth detailed rules with 3 general types of negotiable
instruments:
1. Cheques
2. Bills of exchange
3. Promissory Notes
• A cheque is a special type of a bill of exchange
• Much of what can be said about cheques also applies to bills of exchange
• A promissory note is distinct in both purpose and use from the other two
• Each has characteristics that make them important for the specific commercial
purpose
• the person who prepares the Bill is the Drawer
• the Drawee is the person to whom it is addressed
• Once the bill is drawn, it is sent to the Drawee for acceptance who would
write “accepted” across the face of the bill, sign and date it and return it to the
Drawer.
• the Drawee is under no obligation to accept the bill
• If it is accepted, the Drawee at this point becomes the Acceptor
• The acceptor

promises at that point to pay the bill in accordance with its terms
• If the Drawee refuses to accept, the bill is said to be dishonoured
• Demand = immediate
• Sight = within 2 business days
• Term = on a fixed or determined or determinable (i.e. 60 days sight) future
date
• If it is a demand bill, payment must be immediate
• If it is a sight bill it is payable at sight or within a specified number of days
• Sight means acceptance
• Every bill is entitled to three days grace
• The drawer then would deposit the accepted bill just as he would a cheque
• At any time prior to negotiation, the drawer may transfer the bill by
endorsement. This is the act of signing the bill and delivering it to the new
holder the person ion possession of a bill is called a holder
• A holder who has paid for the bill (other than receiving it as a gift) is called a
holder for value
• An important type of holder is a holder in due course
• A holder in due course is one who receives an instrument that is
1. complete and regular on its face
2. before the bill is overdue
3. without any knowledge that the bill had previously been dishonoured
4. took the bill in good faith and for value, and
5. had no notice of any defect in the title of the person who negotiated it.

a) Bill of Exchange: The Negotiable Instruments Law, defines a Bill of Exchange as:
o unconditional order in writing
o addressed by one person to another
o signed by the person giving it
o requiring the person to whom it is addressed to pay
o on demand or at a fixed or determinable future time
o sum certain in money
o to or to the

order of a specified person or to bearer
• the person who prepares the bill is called the drawer
• the person to whom the bill is addressed is the drawee
• the drawer then sends the bill to the drawee for acceptance
• the bill will name a payee, who may or may not be the drawer
• the drawee then “accepts” the bill, endorses (signs) it and returns it to the
drawer
• the drawee (who becomes the acceptor) is under no obligation to accept a bill
• however, if accepted, the drawee promises to pay the bill when it comes due
(it may be at a future date, say 30 or 45 days)
• if the acceptor/drawee does not pay when the bill is due, he may be sued for
payment
• if the drawee does not accept the bill, the bill is said to be dishonoured
• a bill of exchange may be negotiated before its due date to other persons
known as holders
• a holder usually negotiates a bill by endorsement, that is placing his signature
on it
• the bill may be endorsement several times over as the bill changes hands
• Jack may the drawer/payee, but he owes money to Peter. Jack endorses the
bill and gives it to Peter. Peter owes money to Paul, so he in turn endorses the
bill, and so and so on
• If the bill is payable on “demand” or “presentation” or if the bill does not state
a due date, it is said to be a demand bill
• A demand bill does not require acceptance unless it is stated to be payable at
other than the drawee’s place of residence or business
• Except for demand bills, 3 days grace is added to the payment date
• A sight bill state that it is payable “at sight” or at a specified time
• “sight” means

‘acceptance” so 3 days grace would be added
• Under the Bills of Exchange Act, it is not fatal that the Bill is not dated nor has
no fixed time for acceptance or if there is no mention of the amount
• If not dated, the bill must at least have the due date. A date may be added at a
later time
Liability of the parties to a bill of exchange
• Acceptance of a bill of exchange by a drawee makes the drawee liable to pay
the bill at the place and date fixed for payment, or in the case of a demand bill,
at a reasonable time thereafter
• The bill MUST be presented by the holder or his authorized representative at a
reasonable hour on a business day at the place specified in the bill
• Once payment is made, the holder must turn the bill over to the acceptor for
cancellation or destruction
• If a bill is dishonoured by non-payment, the holder may hold the drawer,
acceptor and any endorsers liable on the bill
• However, in order to confirm this liability, the holder must give an
opportunity to each them to pay the bill by giving each of them (except the
acceptor) notice of dishonour
• To be valid, notice has to be given no later than the next business day after the
date of dishonour
• The notice may be either in writing or by telephone but must
1. identify the bill
2. indicate that the bill has been dishonoured
• notice of dishonour may be dispensed with—this is sometimes indicated right
on the bill
• if the bill is a foreign bill of exchange, a formal procedure known as protest,
which is done before a notary public, must be used
b) Cheque
• A cheque is a bill drawn on a bank, payable

on demand.
• Where a cheque is delivered to a bank for deposit to the credit of a person and
the bank credits him with the amount of the cheque, the bank acquires all the
rights and powers of a holder in due course of the cheque.
• The bank is always the drawee
• Accepting a cheque is equivalent to extending credit since there are usually
several days between handing over goods and receiving payment by cheque
• Often, there are another few days from the date the cheque is deposited in the
bank until the time that the drawer’s bank takes the money out of his account
• Certification is the process whereby a bank guarantees payment of a cheque.
In this case, the Bank has transferred funds out of drawer’s account
• Certification is not described in the Bills of Exchange Act. It is an American
practice which has been adopted here in Canada
• An uncertified cheque is not legal tender when given as payment to a creditor
• It is a condtional payment only that entitles the creditor to take action for
payment either on the debt or the cheque should the cheque be dishonoured
• Although not obliged to accept payment by cheque, once it has been done and
the cheque has not been dishonoured, it serves to extinguish the debt and is
evidence of payment by the creditor’s endorsement on the back
• A debtor paying by cheque will often indicate the reason for payment on the
cheque
• A cheque, being a demand payment, must be presented for payment within a
reasonable period of time.
• Most banks will not accept a cheque that is dated more than 6 months ago.
Such cheques are said to be “stale-dated’
•

Stop Payment is the process whereby the person who writes the cheque orders
the bank not to pay the holder who presents it for payment
• Endorsement in blank is when one signs a cheque without any special
instructions
• Restrictive Endorsement is where one signs a cheque for deposit only to a
particular bank account
• Special Endorsement is where one signs a cheque and makes it payable to a
specific person
• Endorsement without recourse permits only the named endorsee to negotiate
the cheque. If however the cheque is dishonoured, the endorsee cannot
proceed against the endorser—he can only proceed to collect from the drawer
c) Promissory Notes
• The Bills of Exchange Act, defines a Promissory Note as
o unconditional promise in writing
o made by one person to another person
o signed by the maker
o engaging to pay
o on demand or at a fixed or determinable future time
o sum certain in money
o To or to the order of
o a specified person or to bearer.
• A promissory note is signed by a maker and must contain a promise to pay a
sum certain in money
• A promissory note may be made by two or more makers, and they may be
liable thereon jointly, or jointly and severally, according to its tenor
• Where a note bears the words “I promise to pay” and is signed by two or more
persons, it is deemed to be their joint and several note
• Place of payment is normally specified in the promissory note
• Payment must take place there if the holder of the note wishes to hold any
endorser liable
• Endorsers of promissory notes are in much the same position as endorsers of
bills

of exchange
• The maker of a promissory note, promises, by signing it, that he will make the
payment according to the terms of the note
• A maker is not allowed to deny to a holder in due course the existence of the
payee and the payee’s capacity to endorse
• If there has been default, a holder is obliged to give notice of dishonour to all
endorsers if the holder wishes to hold them liable
• Not all promissory notes are on demand or for one lump sum
• Many promissory notes are payable over time in monthly or other periodic
installments
• Installment notes are frequently used for consumer purchasers of goods such
as automobiles or boats
• The seller may also take a collateral security interest in the property sold
• The note may provide that the seller reserves title in the goods until such time
as the note is paid for
• The cost for paying for the goods is spread out over a period of time with a
blended payment of interest and principal
• The advantage to the seller is that a promissory note is a negotiable instrument
which he may endorse over to or in favour of the bank which will pay the
seller
• The bank will then collect from the maker of the note
• An installment note will usually provide that each installment is a separate
note for payment purposes
• If default should occur, the whole balance owing under the note becomes due
and payable
• This is known as an acceleration clause
• Sometimes several copies of a note will be made. If the duplicates are
intended to be copies, the word “copy” should be stamped or written on it.
• Otherwise, each note is a negotiable 

instrument that may be sued upon.

3. Government Taxation in Bangladesh

|A. Individual Tax:                                                                             |
|Individual Tax Structure                                                                                                         |
|Income Year 2005-2006 (Assessment Year 2006-2007)                                                                               |
|Income Slabs                                                                                   |Tax Rate                       |
|On the first Tk 1,20,000 of total income                                                       |Nil                             |
|On the next Tk 2,50,000 of total income                                                         |10%                             |
|On the next Tk 3,00,000 of total income                                                         |15%                             |
|On the next Tk 3,50,000 of total income                                                         |20%                             |
|On the balance of total income                                                                 |25%                             |
|Non-Resident assessee                                                                           |25%                             |
|Minimum Individual Tax                                                                         |Tk 1,800                       |
|Minimum Tax: Sponsor or shareholder director of a company                                       |Tk. 3,600                       |
|Government

Authority: National Board of Revenu                                                                                   |

 
|B. Corporate Tax:                                                                             |
|Corporate Tax                                                                                                                 |
|Company                                                                                       |New Rate AY 2006-07             |
|Publicly Traded Companies (other than Banks, Insurance & Financial Institutions):             |-                               |
|Normal Tax Rate (paying Dividend 10% or more)                                                 |30%                             |
|Additional Tax if the declared dividend/bonus share is not declared or distributed at least   |5% on undistributed profit       |
|15% within 6 months of the following income year                                             |                                 |
|Companies declaring dividend less than 10%                                                   |40%                             |
|Rebate @ 10% on applicable tax in case where dividend is more than 20%                       |10%                             |
|Banks, Insurances and Financial Institutions:                                                 |-                               |
|Corporate Tax                                                                                 |45%                             |
|Excess Profit Tax (additional)-for banks only                                               

|15% (on excess profit)           |
|Companies Not Publicly Traded                                                                 |40%                             |
|Textile Industries SRO 219/IT/2004, 13th July 2004                                           |15%                             |
|Jute Industries SRO 218/IT/2004, 13th July 2004                                               |15%                             |
|Industries set up between 1st July 2002 and 30th June 2005 and not applying for Tax Holiday. |20%                             |
|(This rate will continue for 5 years) SRO 177/IT/2002, 3rd July 2002                         |                                 |
|Government Authority: National Board of Revenue                                                                               |
|*** Income tax is levied on all companies and individuals for the previous year and payable for the year of assessment of     |
|fiscal year (July to June). If a company adopts an accounting period different from the fiscal year, the business period is a |
|12 month accounting period proceeding the year of assessment. Taxable income is calculated after adjusting for incurred       |
|expenses in the production of income.                                                                                         |

 
 
|C. Value Added Tax                                                                                   |
|Corporate Tax                                                                                                                 |
|Deduction of VAT at Source: The authority for

deducting VAT at source has been given to the Government, Semi-Government,       |
|Autonomous Organizations, Non-Government Organization (NGOs), Bank, Insurance or Limited Company. The services on which       |
|deduction at source applicable are listed below:                                                                               |
|Head #           |Service Code #       |Service Provider                                         |Rate of Deduction (%)       |
|S 003             |S 003.10             |Garage and workshop of motor car                         |4.5%                         |
|                  |S 003.20             |Dockyard                                                 |4.5%                         |
|S 004             |S 004.00             |Construction Contactor/Sangstha                           |4.5%                         |
|S 007             |S 007.00             |Advertisement Organization: Government, Semi-Government, |4.5%                         |
|                 |                     |Autonomous Body, Nationalized Bank and Insurance Sector   |                             |
|                  |                    |Private Organization, Non-Government Sangstha (NGO),     |9%                           |
|                 |                     |Private Bank & Insurance, Limited Company, Any Sangstha   |                             |
|                 |                     |or Person                                                 |                             |
|                  |                    |Others                                                   |15%               

          |
|S 008             |S 008.10             |Printing firm/organizations                               |4.5%                         |
|S 020             |S 020.00             |Survey Sangstha                                           |15%                         |
|S 032             |S 032.00             |Consultancy and Supervisory Firm                         |4.5%                         |
|S 033             |S 033.00             |Lessee                                                   |15%                         |
|S 034             |S 034.00             |Audit and Accounting Firm                                 |4.5%                         |
|S 037             |S 037.00             |Procurement Service Provider                             |2.25%                       |
|S 048             |S 048.00             |Transport Contactor:                                     |                            |
|                  |                    |For carrying Petrol and Petroleum goods                   |2.25%                       |
|                  |                    |Others                                                   |4.5%                         |
|S 049             |S 049.00             |Transport rent provided                                   |4.5%                         |
|S 053             |S 053.00             |Participants of Board Meeting                             |15%                         |
|S 060             |S 060.00             |Buyer of Auction Goods                                   |1.5%                         |
|S 065             |S 065.00             |House clearing and maintenance

organization               |2.25%                       |
|S 066             |S 066.00             |Lottery ticket seller                                     |15%                         |

 
 
|D. Gift Tax:                                                                                                               |
|Amount                                                                                                           |Rate     |
|On the first Tk. 5,00,000 of the value of all taxable gifts                                                       |5%       |
|On the next Tk. 10,00,000 of the value of all taxable gifts                                                       |10%       |
|On the next Tk. 20,00,000 of the value of all taxable gifts                                                       |15%       |
|On the balance of the value of all taxable gifts                                                                 |20%       |

 
 
|E. Foreign Travel Tax:                                                                                                       |
|Foreign Travel Tax 1990 has been amended through SRO No. 209/Law/Travel Tax/2005 dated 06.07.2005, rescheduling rate of     |
|Travel Tax effective from 01.07.2005 as follows:                                                                             |
|(i)     |Travel by Air: Foreign Travel tax is payable on all foreign air travel by all Bangladeshi Nationals holding         |
|         |Bangladeshi Passports at the rate of:                                                                               |
|      

  |(a)           |For travel to any country of the continent of North America, South America,|Tk. 2,500                 |
|         |             |Europe, Africa, Australia and New Zealand and any country of the Far East   |                           |
|        |(b)           |For SAARC countries                                                         |Tk. 800                   |
|        |(c)           |For any other country                                                       |Tk. 2,000                 |
|(ii)     |Travel by Land and Sea: Foreign Travel Tax is payable on all foreign travels by land or   |-Tk. 500 travel by         |
|         |sea by Bangladesh Nationals holding Bangladeshi Passports                                 |land/person               |
|         |                                                                                         |-Tk. 600 travel by         |
|         |                                                                                         |sea/person                 |
|All on and off line airlines will collect foreign travel tax through air tickets in respect of foreign travel by air         |

4. Conclusion
A country’s economy operated by businesses are totally dependent on it’s social, national and international life. These things influence business sometimes directly and sometimes indirectly. But various laws imposed on businesses directly influences on the result of business activities. So the law makers especially the government should be cautious about the fact that, even a single wrong decision or policy may result long lasting sufferings.
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