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MYANMAR COMPANIES LAW
(2017, PyidaungsuHluttaw Law No029)

6th December 2017

The Pyidaungstiluttaw hereby enacts this Law.

PART I

COMMENCEMENT AND DEFINITIONS
Division 1

Name commencement and definitions

Citation and commencemenbf this Law and definitions

@)
(b)

(©)

This Lawshall be calledhe Myanmar Canpanies Law

This Lawcommences on the date of notification determined by the Presidiet of
Union.

In this Law, unless the context otherwise implies:

0] “applicable law  me a n s ruke,megulatioa, Wwylaw, notification ororder
having the force of law ithe Unionwhich may have aaffecton the matter
concerned;

(ii) “associaté :

(A) specifically, in relation to a company, means:
() a director or secretary of the company;
(D) a related body corpate;
(1l adirector or secretary of a related body corporate; and

(IvV)  aperson who controls the company, or who is controlled by the
company; and

(B) generally, in relation to a person (including a company), means:

() a person in concert with whom the person is actngroposes
to act in relation to the relevant matter;

(1)) a person with whom the person is, or proposes to become,
associated, whether formally or informally, in any other way in
relation to the relevant matter; and

(1 a prescribed person in relation to the valg matter,



(iii)

(iv)

v)

(vi)

(vii)

(viii)
(ix)

)

(© does not in any case include someone who may otherwise be considered
an associate under paragraphsor (B) merely because they:

0] give advice to the person, or act
proper performance of the functions attaching to a professional
capacity or a business relationstop;

(D) have been appointed to as a proxy or representative of a person at
a meeting of members, or of a class of members, of a company.

“authorised officef means a per s ontheddnidnwhoasr i |y r esi
appointed by an overseas corporation to act as its representative for the purpose
of this Law;

“board” doard bf director5 mean in relation to a com
corporate mean directors of the company acting together as a bolinettidrs
(which will be the single director in the case of a single director company);

“company means a company incor pawoadned and |
existing company;

“contributoryd means every person liable to contribute to the assetsashpany

in the event of its being wound up, and, in all proceedings for determining and in
all proceedings prior to the final determination of the persons who are to be
deemed contributories, includes any person alleged to be a contributory;

“corporation’” eans a body corpoetormedunder a law other than this Law,
including a law of a jurisdiction other théme Union whether or not it is
registered under this Law;

“Court’  means the Court having jurisdiction

“debenturé me ans issued l®ya compahyyo borrow money and
includes debenture stock;

“director” for the purpose of this Laaf a company or other body corporate
means:

(A) an individual person who is appointed to the position of director or is
appointed to the position of altexte director and is acting in that
capacity; or

(B) a person who, while not appointed to the position of director or alternate
director:

() acts as if appointed in the position of director; or

(1)) has wishes or provides instructions that the directors of the
compaly or body are accustomed to acting in accordance with or
who otherwise exercises or controls the exercise of powers which
would fall to be exercised by the board.

Subsection(B)(ll) does not apply merely because the directors act on the
advice of a person given inthe properpf or mance of the pei



professional functions or due to a business relationship that the person
has with the directors, company or body;

(xi) “existingcompany means a company formed and reg
law;

(xii)  “experd includes for the purposgof sectior214, an engineenalue,
accountant and any other person whose profession gives authority to a statement
made by him;

(xiii)  “financial assiganc€ i ncl udes the giving of financ
making of a loan, the giving of a guarantee, the provision of security, the release
of an obligation or the release of a debt or otherwise;

(xiv) “foreigncompany me ans @coarated ghe Ynionin which an
overseas corporation or other foreign person (or combination of them) owns or
controls, directly or indirectly, an ownership interest of more thaty-five per
cent

(xv)  “holdingcompany i n rel ation to a bogdateotor por at
which the first body corporate is a subsidiary;

(xvi)  “Ministry” me ans a théMinioriorsasuccgssobaddy, or such other
body as may barmedunder an applicable lawhichis responsite for the
administration of this Law and theaplemeration or supervision of the
Registrar,”s functions

(xvii) “officer” of a cabaodypcarpoyate means a person who:

(A) makes, or participates in the making of decisions that affect the whole, or
a substantial part, of the business of the company or body; or

(B) has the capacity to significantly aff
standing;

(xviii) “option” means a right to acquire or di spos:¢
at a point in time;

(xix)  “ordinarily resident me ans a isppEemMmanem residéod the Union
underan applicable law as resident irthe Unionfor at leastl83days in each
12 month periodommencing from

(A) in the case of an existing company or a body corporate registeredaunder
repealedaw, the date of commencement of this Lauvg

(B) in the case of any company or body corporate registered under this Law,
the date of registration of the company or body corporate.

(xx)  “ordinary resolutiof means a resolution which has
majority ofthe votes omembers entitled to vote as are present in person or by
proxy (where allowed) at a general meeting of which notice specifying the
intention to propose the resolution as an ordinary resolution has been duly given;



(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

“overseas corporation me an s a atbdtbatliyincormoratedoutsithes
Union;

“ownershipinterest means a | egal, equitable or
which may arise though means including:

(A) a direct shareholding in the company;

(B) a direct or indirect shareholding in another compahich itself holds a
direct shareholding, or an indirect shareholding, in the first company; or

(©) through an agreement which provides the holder with a direct or indirect
right to exercise control over the voting rights which may be cast on any
resolutionof the company;

“prescribed me ans pr e srmynrulehregdlationg, byaws, i n  a
notificatiors, ordersdirectives, table or form made under this Law;

“previouslaWw means t he Myanmar Companies Act

“private company me ans a ¢ oateg undeythisiLawcooundgemoany
repealed law which:

(A) mustlimit the number of its members to fifty not including persons who
are in the employment of the company;

(B) mustnot issue any invitation to the public to subscribe for the shares,
debentures or othesecurities of the compangnd

© may by its constitutionestrict the transfer of shares.

Provided that where two or more persons hold one or more shares in a company
jointly they shall, for the purposes of this definition, be treated as a single
member;

“promotef means, f or t h2d4 gpwmgieoshe wasagartysect i o

to the preparation of the prospectus, or the portion thereof containing the
misleadingor untrue statement, but does not include any person by reason of his
acting in a professional capacity for persons engaged in procuring the formation
of the company;

“prospectus means any prospectus, noti ce,
invitation, dfering to the public for subscription or purchase any shares or
debentures or other securities of a company, but shall not include any trade
advertisement which shovwesly that a formal prospectus has been prepared and
filed;

(xxviii) “public company  me @ampanyincorporated under this Law, or under any

(xxix)

repealed law, which is not a private company;

“registrable interestd8 means any securities for which a company maintains a
register in accordance witivision 13



(xxx) “registered officé , f or t h erisdiction tp wirsd @ conophinieg, means
the place which has longest been the registered office of the company during the
six months immediately preceding the presentation of the petition for winding up;

(xxxi) “Registra means t he Dir ect anpany Amioidtrationn v e st me
its successor, or such other Union level body or person as may be appointed to
perform under this Law the duty of registration of companies and exercise the
other powers and perform the other functions and duties assigned to thdRegi
under this Law or other applicable law;

(xxxii) “related body corporate o f a b o(@hich incudep @ corapargneans:
(A) a holding company of the body corporate;
(B) a subsidiary of the body corporate; or
© a subsidiary of a holding company of the badyporate;

(xxxiii) “related party means:

(A) in relation to a body corporate, a person which controls the body
corporate; and

(B) in relation to goerson including a body corporate)

() an associate of the person (other than a related body corporate of
the person);

() a spowse, parent or child of an associate of the person; and

(I a body corporate controlled by any of the persons referred to in
subsectiors (A) or (B)(I) and(ll) above.

(xxxiv) “scheduled bankmeans a bank authorized permitedunder the Financial
Institutions Law20160r other applicabléaw to perform the relevaract or
function;

(xxxv) “securityinterest means a charge, |ien, mortgage
security interest prescribed or recognized under this Lawher applicable law;

(xxxvi) “shar¢ means a s h gitalofthecompahye s har e ca

(xxxvii) “signaturé means i n relation to any document
the Registrar, a tangible indication of assent to the document to which it is
attached, which nelenot be an original ink signature on paper and may consist of
entry of the signer’s name in an el ectrc
by the RegistrarIn this Law, a reference smy document to be submitted to or
produced by the Registraeingsigned includes a reference to signatwrsuch
method

(xxxviii) “smallcompany means a company, other than a p
of a public company, which satisfies the following conditions:

(A) it and its subsidiaries have no more than 30 employeesdoratiier
number as may be prescribed under this Laww



(B) it and its subsidiaries had annual revenue in the prior financial year of
less than 50,000,000 Kyats in aggregate (or such other amount as may be
prescribed under this Law);

(xxxix) “solvencytest me atm s t h

(A) the company is able to pay its debts as they become due in the normal
course of business; and

(B) the company’'s assets exceed its | iab

in each case as determined in accordance with the accounting standards
applicable to such companies or prescrifseth time to time;

(xI) “special resolutioh means a resolution which has b
not less than threfmurths ofthe votes ofmembers entitled to vote as are present
in person or by proxywhere allowedlat a general meeting of which natic
specifying the intention to propose the resolution as a special resolution has been
duly given;

(xli)  “subsidiary means

(A) a company in which another company:

() controls the composition of the board of the firentioned
company;
(D) is in a position to exerciser control the exercise of, more than

onehalf the maximum number of votes that can be exercised at a
meeting of the firsmentioned company;

(1) holds more than orlealf of the issued shares of the first
mentioned company, other than shares that carry nbtagh
participate beyond a specified amount in a distribution of either
profits or capital; or

(IV) s entitled to receive more than ehalf of every dividend paid
on shares issued by the firaentioned company, other than
shares that carry no right to pantiate beyond a specified amount
in a distribution of either profits or capitand

(B) a subsidiary of the firginentioned company will also be a subsidiary of
the secondnentioned company;

(xlii)y ~ “transition period  me a pesioddf h2enonths from the date of
commencement of this Law;

(xliiiy ~ “ultimate holdingcompany , i n rel ation to a body cor
corporate thaits a holding company of tHest-mentioned body corporasadis
itself not a subsidiary of any body corporate;

(xliv)  “Union”  metlae iRepublic of the Union of Myanmar;



(xIv)

(xIvi)

“Union Minister” me ans a Uorsuschmothdd pensonsvhaoeholds an
office of an equivalent level) whose responsibiliiredude the administration of
this Law and the supervision of the Registrar

“vendor’ for the purposes of secti@®d5 shall be every person who has entered
into any contract for the sale or purchase, or for any option to purchase, of any
property © be acquired by the company, in any case where:

(A) the purchasenoney is not fully paid at the date of issue of the
prospectus; or

(B) the purchasenoney is to be paid or satisfied wholly or in part out of the
proceeds of the issue offered for subscription eyptospectus; or

© the validity or fulfillment of the contract depends on the result of the
issue offered for subscription by the prospectus.



PART Il

CONSTITUTION, INCORPORATION AND POWERS OF COMPANIES

Division 2
Companiesand corporations
Companies that may be incorporated and registered
The following types of bodgorporate may be incorporated and registered under this Law:
(a) a company limited by shares, which may be either:

0] a private company which may have no more than 50 merfarscluding
persons who are in the employment of the company)

(ii) a public company wibh may have any number of members;
(b) a company limited by guarantee which may have any number of members; and
(© an unlimited company which may have any number of members.
Other corporations that may be registered under this Law

As further provided by and subjectDivision 9, the following bodies corporate formed under
this Law or other laws may be registered under this Law:

(a) a business association;
(b) an overseas corporation;

(c) any other corporation which is entitled to registea@®mpany by this Law or any other
applicabldaw; and

(d) such other entities as may be prescribed by the Union Minister from time to time.

Division 3
Essential requirements and powers admpanies
Essental requirements of companies
(a) A company registered under this Law must have:
0] a name;
(ii) a constitution;

(i) at least one share in issue (provided that a company limited by guarantee need not
have a share capital);

(iv) at least one member;



(v) subject to susection(vi), at least one director who must be ordinarily resident in

the Union;

(vi) if the company is a public company, at least three directors, at least one of whom
must bea Myanmar citizenwho isordinarily resident in the Union; and

(vii)  aregistered office addresstire Union

prop:

(b) A company mayppoint a company secretary drae a common seal.
5. Capacity and powers of companies
(a) A company:
(1) will be a legal entity in its own riglgeparate from its members having full rights,
powers, and privileges and continuing in existence until it is removed from the
Register; and
(i) subject to this Law and any other law, has both within and outsédenionfull
legal capacity to carry on any linigss or activity, do any act, or enter into any
transaction, including the power to:
(A) issue shares, debentures or securities which convert into shares in the
company;
(B) grant options to subscribe for shares or debentures in the company;
(© grant a security intest over any of its property; and
(D) di stribute any of the company’ s
otherwise, and
(b) The constitution of a company may contain a provision relating to the capacity, rights,
powers, or privileges of the company only iétbapacity of the company or those rights,
powers, and privilegesre restricted
(c) A company may act as a holding company of another company and incorporate and hold
shares in any number of subsidiaries.
Division 4
Incorporations and registrations undetis Law
6. Mode of incorporating a company
(a) Any person or persons may apply to the Registrar to incorporate and register a company

under this Law:

0] a company having the liabilityf ts members limited by the constitution to the
amount, if any, unpaid on the shares respectively held by them (in this Law
termed a company limited by shares);

(i) a company having the liability of its members limited by the constitution to such
amount ashte members may respectively thereby undertake to contribute to the

9



assets of the company in the event of its being wound up (in this Law termed a
company limited by guarantee); or

(iir) a company not having any limit on the liability of its members (in this Law
termed an unlimited company).

(b) The application to the Registrfr the registration of a company under this Lawst be
made in the prescribed form and must state:

0] the proposed name of the company;
(ii) the proposed type of company;
(i) the full name and addressexdch applicant;

(iv) the full name, date of birth, gender, nationality and address of every director and
any secretary of the proposed company;

(v) that eachindividual named as a director or secretary of the proposed company
has given their written consent ta as a director or secretary of the proposed
company;

(vi) the address of the registered office of the proposed company, which in the
absence of any other notice will be taken to be the address for service of
documents to the proposed company;

(vii)  the address ohke company's principal place of business if different to the
registered officeand

(viii)  in the case of a private, public or unlimited company:
(A) the full nameandaddress of every member of the proposed company;

(B) that each member of the proposed companyghas their written
consent to be a member and subscribe for the shares to be allotted to
them;

(© the number and class of shares to be issued to each member;

(D) the currency in which the company's share capital is to be denominated;
(E) the amount (if any) each méer agrees to pay for each share;

(3] whether these shares will be fully paid on registration;

(G)  whether the proposed company has an ultimate holding company;

(H)  whether the proposed company will, on incorporation, be a foreign
company; and

(ix) in the case of a compg limited by guarantee:
(A) the full name and address of every member of the proposed company;
(B) that each member of the proposed company has given their written

consent to be a member;

10



(© the proposed amount of the guarantee that each member agrees to
provide;and

(D) if the company is to have a share capital:
0] the number and class of shares to be issued,

(D) the currency in which the company's share capital is to be
denominated,;

(1) the amount (if any) each member agrees to pay for each share;
and

(IV)  whether these shares wik fully paid on registration.
(© An application for registration must:
0] besigned by each applicant;

(ii) include a declaration by each applicant that all matters stated in the application
are true and correct; and

(i) where the company proposes to use a constitutttich differs in any
substantive way from th@odelconstitution,beaccompanied by a copy of the
proposed company's constitution certified by at least one applicant, otherwise a
statement that the company proposes to usmtiokelconstitution

(d) Theprescribed fee must be paid to the Registrar when filing the application.

(e) Duplicate originals of the application and all documents accompanying it must be kept by
the applicants together with the originals of the consents referred to-gestibngb)(v),
(viii) and(ix). On incorporation, these should be passed to the company and then
maintained with the company's records.

The penalty for an applicant making a false declarati@mapplicationundersection6 shallbe
a fineof 2,500,000 kyats

Registration

(a) When theRegistrar receives a completed application which upon any necessary
examination meethe requirements of this Law, the Registrar must:

0] register the application; and

(ii) issue a certificate of incorporation which states:
(A) the company's name;
(B) the company's type;

(©) that the company is incorporated and registered as a company under this
Law;

(D) the dae of registration; and

(E) any other matters that may be prescribed.

11



10.

11.

12.

(b) The Registrar must keep a record of the registration.

(©) The Registrar may not require the submission of any other documents in connection with
the registration other than those referred teubsectiong(b) and(c) or save as may be
prescribed by the Union Minister.

Effect of registration

From the date afegistrationmentioned in the certificate of incorporation, the members named in
the application slll become members of the company having a separate legal personality and the
name contained in the certificate of incorporation. Without limiting seétmmary other

provision of this Law, the company will be capable forthwith of exercising all the functions of an
incorporated company, and have perpetual succession.

Conclusiveness of certificate of incorporation

A certificate of incorporation given by the Regss under sectioB shall be conclusive evidence

that all the requirements of this Law in respect of registration have been complied with, and that
from the date bincorporation stated in the certificate the company is incorporated and duly
registered under this Law.

Division 5
Company constitution
Requirement for and effect of the constitution

(@) Eachcompany will have a constitution the effect of which is to bind, in accordance with
its terms, the company and the members thereof to the same extent as if they respectively
had been signed by each member and contained a covenant on the part of each member
the member’s heirs, and | egal representatiyv
constitution, subject to the provisions of this Law.

(b) The company, the board, each director and each member of the company will have the
rights, powers, duties and obltgms set out in this Law except to the extent that they are
modified, in accordance with this Law, by the constitution.

(© Each of the members of the company named in the application for incorporation and each
subsequent member shall be deemed to be boutie lmpnstitution.

(d) All money payable by any member to the company under the constitution shall be a debt
due from the member to the company.

Contents of a constitution

(a) The constitution may contain the matters contemplated in this Law for inclusion@nd su
other matters that the company wishes to include, provided that at all times the
constitution has no effect to the extent that it is inconsistent with this Law.

(b) At the election of the members, the constitution may set out the objects of the company.

(© Theconstitution must state that the registered office of the company will be situated in
the Union

12



13.

14.

(d) Subject to sutsection(e), the Memorandum of Association, any Articles of Association
and any other constituent document of an existing company shall take effect as the
constitution of such company following the commoement of this Lawprovided that at
all times the constitution has no effect to the extent that it is inconsistent with this Law

(e) The objects expressed in the former Memorandum of Association of an existing company
will (unless removed by the membersiagtto amend the constitution in accordance with
the requirements of this Law) continue to apply until the end of the transition period. The
objects will be deemed to have been removed after this time unless a notice in the
prescribed form confirming theassing of a special resolution to maintain them is filed
with the Registrar. This stdection is without prejudice to sectigf.

Additional requirements for congtitutions of limited companies

The constitutiorof a company limited by shares shall state:

(a) the name of the company, with “Limited” or
private company and "Public Limited Company" or "PLC" if it is a public gany;

(b) that the liability of the members is limited;

(c) the classes of shares which the company proposes to issue and the currency denomination
of such shares; and

(d) that the initial subscribers for shares in the companyaapdubsequent subscriber shall
takeat leasbne share.

Additional requirements for the constitutions of a company limited by guarantee
(a) The constitutiorof a company limited by guarantshkall state:

0] the name of the company, with “Limited
words in its ame;

(ii) that the liability of the members is limited by the amount of the guarantee; and

(iir) that each member undertakes to contribute to the assets of the company in the
event of its being wound up while he is a member, or within one year afterwards,
for paymenbf the debts and liabilities of the company contracted before he
ceases to be a member, and of the costs, charges and expenses of winding up, and
for adjustment of the rights of the contributories among themselves, such
amounts as may be required not @diag a specified amount.

(b) If the company is to have a share capital:

0] the constitution shall also state the classes of shares which the company proposes
to issue and the currency denomination of such shares; and

(ii) asubscriber of the constitution shall taddeasione share.

(© In the case of a company limited by guarantee and not having a share capital, and
registered after the commencement of the previous law, every provision in the
constitution or in any resolution of the company purporting to give angmpearsight to
participate in the divisible profits of the company otherwise than as a member shall be
void.

13
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15.

16.

17.

18.

19.

20.

Additional requirements for the constitution of an unlimited company

The constitutiorof an unlimited company shall state:

(a) the name of the companyith "Unlimited" as the last word in its name);
(b) that the liability of members is unlimited;

(©) the classes of shares which the company proposes to issue and the currency denomination
of such shares; and

(d) that initial subscribers for shares in the companyaarnydubsequent subscriber shall take
at leasine share.

Format of constitution

The constitutiorof a company

(a) must be prepared in Myanmar language; and

(b) may also be prepared in Englisinguag€in addition to Myanmar languageynd
(c) must be divided into pagraphs humbered consecutively.

Alteration of constitution

Subject to the provisions of this Law, and to any additional conditions contained in its
constitution, a company may, by special resolution, alter or add to the provisions of its
constitution, andny alteration or addition so made shall be as valid as if originally contained in
the constitution, and be subject in like manner to alteration by special resolution.

Procedure on approval of the alteration

(a) Notice in the prescribed form together withapyg of the constitution as altered, shall,
within 28 days from the date of the passing of the special resolution to amend it, be filed
by the company with the Registrar, and he shall register the same and the certificate shall
be conclusive evidence thdt the requirements of this Law with respect to the alteration
have been complied with, and thenceforth the constitution so altered shall be the
constitution of the company.

(b) The Court may by order at any time extend the time for the filing of documehtsheit
Registrar under this section for such period as the Court thinks proper.

Effect of failure to register the alteration within 28 days

No such alteration of the constitution shall have any effect until registration thereof has been duly
effected in acordance with the provisions of sectib@&

Effect of alteration of constitution

Notwithstanding anything in the constitution of a companymember of the company shall be

bound by an alteration made in the constitution after the date on which he became a member if
and so far as the alteration requires him to take or subscribe for more shares than the number held
by him at the date on which tla#eration is made, or in any way increases his liability as at that

date to contribute to the share capital of, or otherwise to pay money to, the company:
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21.

22.

23.

24.

25.

Provided that this section shall not apply in any case where the member agrees in writing either
before or after the alteration is made to be bound thereby.

Copies of constitution to be given to members

Every company shall send to every member, at his request and Ivttiitys thereof, on
payment of such reasonable sum as the companpegjfynot toexceed such amount as may
be prescribed, a copy of the constitution.

If a company makes default in complying with the requirements of s&tjonshall be liable for
each offence to a fingf 100,000 kyats

Alteration of constitution to be noted in every copy

Where an alteration is made to the constitution of a company, everpttpy constitution
issued after the date of the alteration shall be in accordance with the alteration.

If, whereanalteration has been made to the constitution of a company, the company at any time
after the date of the alteration issues any copidseofanstitution which are not in accordance

with the alteration, it shall be liable to a fioB100,000 kyat$or each copy so issued, and every
director or other officer of the company who is knowingly ailfully in default shall be liable to

the samepenalty.

Division 6
Company names
Name of company and change of name

(a) A company shall not be registered by a name identical with that by which a body
corporate in existence is already registered, or so nesdynbling that name as to be
calculated to deceive or otherwise likely to mislead or cause confusion, except where the
body corporate in existence is in the course of being dissolved and signifies its tmnsent
the Registrar.

(b) If a company, through inadstence or otherwise, is, without such consent as aforesaid,
registered by a name identical with that by which a body corporate in existence is
previously registered, or so nearly resembling it as to be calculated to deceive or
otherwise likely to misleadraause confusion, the firgtentioned body corporate may,
with the sanction of the Registrar, change its name.

(©) Except with the previous consent in writing of the Union Minister no company shall be
registered by a name which

0] contains any of the followingor ds, namel y, “ Nati onal
“Centr al Bank?"”, “Uni on Government ",
which suggests or is calculated to suggest the patronage of the Government of

Myanmar or of any Ministry, Department, Office or Agenlgreof; or

(ii) contains the word *“ Municipal , Or any wc

suggest connection with any state, regional, municipality or other local authority
or with any society or body incorporated d&yyplicabldaw:
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26.

27.

28.

(d)

(e)

()

()]

Any company may, by spet resolution and subject to compliance with this Law and the
filing of notice in the prescribed form with the Registrar, change its n@hgecompany
must make the filing within 28 days of the special resolution being passed.

Where a company changesri@me, the Registrar shall, provided that the new name is
available and does not breach this Law or any other law, enter the new name on the
Register in place of the former name, and shall issue a certificate of incorporation altered
to meet the circumstaas of the case. On the issue of such a certificate, the change of
name shall take effect.

No such alteration of the name shall have any operation until registration thereof has been
duly effected in accordance with the provisions of-saettionqdd) and(e), and if such
registration is not effected within 28 dayseafthe passing of the special resolution such
alteration shall be absolutely null and void.

The change of name shall not affect any rights or obligations of the company, or render
defective any legal proceedings by or against the company; and any teggddings

that might have been continued or commenced against it by its former name may be
continued or commenced against it by its new name.

Direction to change name

(@

(b)

(©)

If the Registrar believes on reasonable grounds that a company should not have been
regidered under the name it was registered under, the Registrar may serve written notice
on the company to change its name by a date specified in the notice, being a date not less
than 60 days after the date on which the notice is served.

If the company doesah change its name within the period specified in the notice, the
Registrar may enter on the Register a new name for the company selected by the
Registrar, being a name under which the company may be registered under this Part.

If the Registrar registersreew name under stgection(b), the Registrar must issue a
certificate of incorporation for the company recording the new name of the company, and
the registratio of the new namshall have effecas if the name of the company had been
changed undesection25.

Use of a company name

A company must ensure that its namelésady stated in:

@)
(b)

every written communication sent by, or on behalf of, the company; and

every document issued or signed by, or on behalf of, the company that evidences or
creates a legal obligation of the company.

Division 7

Company dealings

Validity of Actions

@)

Without limiting any provision of this Law, no act of a company and no transfer of
property to or by a company is invalid merely because the company did not have the
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29.

30.

(b)

capacity, the right, or theower to do the act or to transfer or take a transfer of the
property.

The fact that an act may not be considered in the best interests of a company does not
affect the capacity of the company to do the act.

Contracts and execution of documents

@)

(b)

(©)

(d)

(e)

Subject taany law that requires a particular procedure to be complied with in relation to a
contract, a company’s power to make, va
exercised by an individual acting with
behalf of the company. The power may be exercised without using a common seal.

A company may execute a document without using a common seal if the document is
signed by:

0] if the company has only 1 directothat director;
(ii) 2 directors of the company; or
(i) adirector and a company secretary of the company.

A company with a common seal may execute a document if the seal is fixed to the
document and the fixing of the seal is witnessed by:

0] if the company has only 1 directothat director;
(i) 2 directors of the copany; or
(i) a director and a company secretary of the company.

A company may execute a document as a deed if the document is expressed to be
executed as a deed and is executed in accordance wislestidn(b) or (c).

This section does not limit the ways in which a company may execute a document
(including a deed), includingsanay be provided elsewhere in this Law.

Dealings between a company and other persons

@)

(b)

(©)

(d)

A person is entitled to make the assumptions in se8tadn relation to deahgs with a
company. The company or any guarantor of the company is not entitled to assert in
proceedings in relation to the dealings that any of the assumptions are incorrect.

A person is entitled to make the assumptions in se8tion relation to dealings with
another person who has, or purports to have, acquired title to property from a company.
The company and the other person are not entitled to assert@egiags in relation to

the dealings that any of the assumptions are incorrect.

The assumptions ay be made even if a directofficer or agent of the company acts
fraudulently, or forges a document, in connection with the dealings.

A person is not entiéld to make an assumption in sectdrif at the time of the dealings
they knew or suspected that:

0] the assumption was incorrect;
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31.

32.

(ii) a director, officer or agent act&@udulently;
(iir) the relevant document was a forgery; or
(iv) the relevant matter was contrary to an applicable law.
Assumptions that may be made by persons dealing with companies
(a) A person may assume that the company’s cons

(b) A person may assume that anyone who appears from information on the Register to be a
director or a secretary of the company:

0] has been duly appointed; and

(i) has authority to exercise the powers and perform the duties customarily exercised
or performed by a directar secretary (as applicable).

(c) A person may assume that anyone who is held out by the company to be any other officer
or an agent of the company:

0] has been duly appointed; and

(i) has authority to exercise the powers and perform the duties customarily exercised
or performed by that kind of officer or agent.

(d) A person may assume that anyone held out by the company as a director, or other officer,
secretary or agent of the company with authority to exercise a power which a director or
other officer, secretary or agt of a company does not customarily have authority to
exercise, does have authority to exercise that power.

(e) A person may assume that the directors, other officers, secretaries and agents of the
company properly perform their duties to the company.

f A person may assume that a document has been duly executed by the company if the
document appears to have been signed in accordance wiseidn29(b).

(9) A persa may assume that a document has been duly executed by the contpany if
company’s common seal appears to have been
subsection29(c)and the fixing of the common seal appears to have been witnessed in
accordance with that stgection

(h) A person may assume that a director, other officer, secretary or agent of the company
who has authority to issue a document or a certifigy o a document on its behalf also
has authority to warrant that the document is genuine or is a true copy.

Division 8
Activities prior to registration
Pre-incorporation expenses

Subject b the following provisions in this Division, the expenses properly incurred before
registration in promoting and setting up a com
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33.

34.

35.

Pre-incorporation contracts

@)

(b)

(©)

(d)

(e)

In this section and in sectiof3g to 36, the term préncorporation contract means:
(1) a contract purporntig to be made by a company before its incorporation; or

(i) a contract made by a person on behalf of a company before and in contemplation
of its incorporation.

A pre-incorporation contract may be ratified by the company within any period specified
in the contact, or if no period is specified, then within a reasonable time after the
incorporation of the company.

A contract that is ratified is as valid and enforceable as if the company had been a party to
the contract when it was made.

A pre-incorporation contict may be ratified by a company by the directors passing a
resolution to this effect or otherwise in the same manner as a contract may be entered into
on behalf of a company under sectitth

If a preincorporation contract has not been ratified by a company, or validated by the
court under sectiol5, the company may not fce it or take the benefit of it.

Implied warranty in pre -incorporation contracts

@)

(b)

(©)

Subject to any express provision in the-preorporation contract, there is an implied
warranty by the person who purports to make aqerporation contract:

(1) that thecompany will be incorporated within any period specified in the contract,
or if no period is specified, then within a reasonable time after the making of the
contract; and

(ii) that the company will ratify the contract within any period specified in the
contrac, or if no period is specified, then within a reasonable time after the
incorporation of the company.

The amount of damages recoverable in an action for breach of a warranty implied by sub
section(a) is the same as the amount of damages that would be recoverable in an action
against the company for damages for breach by the company of the unperformed
obligations under the contract if the contract had been ratifidccancelled.

If, after its incorporation, a company enters into a contract in the same terms as, or in
substitution for, a prencorporation contract (not being a contract ratified by the company
under sectio33), the liability of a person under sglection(a) (including any liability

under an order made by the courttfoe payment of damages) is discharged.

Failure to ratify

@)

A party to a prancorporation contract that has not been ratified by the company after its
incorporation may apply to the court for an order:

0] directing the company to return property, whether oeg@ersonal, acquired
under the contract to that party;
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36.

37.

38.

39.

(i) for any other relief in favour of that party relating to that property or the contract;
or

(i) validating the contract whether in whole or in part.

(b) The court may, if it considers it just and equitable to do so, make any order or grant any
relief it thinks fit and may do so whether or not an order has been madesuhdection
34(b).

Breach of pre-incorporation contract

In proceedings against a company for breach of @ngrmporation contract which has been

ratified by the company, the court may, on the application of the company, any other party to the
proaeedings, or of its own motion, make such order for the payment of damages or other relief as
the court considers just and equitable, in addition to or in substitution for any order which may be
made against the company, against a person by whom the tovdasamade.

Division 9
Other corporations authorised to register or taken to be registered under this Law
Corporations formed under othdaws in force inthe Union
Corporations capable of being registered

(a) With the exceptions and subject to the provisions contained in this Division, any
corporation formed under any other applicable law in force at any tithe idnionmay
register under tlsiLaw as an unlimited company, or as a company limited by shares, or
as a company limited by guarantee; and the registration shall not be invalid by reason that
it has taken place with a view to the company being wound up.

(b) All corporations formed under ttgpecial Company Act 1950 or any Companies Acts in
force prior to the previous law which are in existence upon the commencement of this
Law shall be registered under this Law as companies limited by shares, pursuant to this
Law and subject to any requirenis as may be prescribed.

(© Sections37(a) 37(b), 38and39 do not apply to overseas corporations.
Addition of ALIimitedd to name

When a corporation is registered in pursuance of this Law with limited liability, the words
“Limited” or Company oriequivalent applitableterms set out in

Division 6 shall form and be registered as part of its @am

Certificate of registration of existing corpaations

On compliance with the requirements of this Division and the applicable requireméhiss of

Law with respect to registration, and on payment ofpifesscribedapplication fee, the Registrar

shall register the corporation under this Law and, themedhe corporation shall be taken to be
registered and incorporated under this Law, and shall have perpetual succession and, if it elects, a
common seal.
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40.

41.

42.

BusinessAssociations

Limits on associatiors

Without limiting any other applicable law:

@)

(b)

No associatn shall be formednder this Lawfor the purpose of carrying on any other
business that has for its object the acquisition of gain by the association, or by the

individual members thereof.

Every member of an association carrying on businessritravention of this section

shall be personally liable for all liabilities incurred in such business.

Any person who is a member of an association formed in contraventsectand0 shall be
punishable with finef 150,000 kyats

Power to register associations established f@ommerceand similar purposes

@)

(b)

(©)

(d)

(e)

(®

Where it is proved to the satisfaction of fRegistrarthat an association capable of being

formed as a linted company has been or is about to be formed for promoting commerce,
or any other economic development object, and applies or intends to apply its profits (if
any) or other income in promoting its objects, and to prohibit the payment of any

dividend to ts members, thRegistrammayregisterby licencethe association as a
corporation under this Law with limited liability, with the addition of the word
“Ilncorporated” to its name, and the

associ

A licence by theRegistra under this section may be granted subject to such regulations
and on such conditions as tRegistrarthinks fit, and those conditions and regulations
shall be binding on the association, and shall, iRBgistrarso directs, be inserted in the

constiution of the association.

The association shall on registration enjoy all the privileges of limited companies, and be
subject to all their obligations, except t

name.

A licence under this section may at any time be revoked bRelyéestrar and upon
revocation the Registrar shall remove the association from the register, and the

association shall cease to enjoy the exemptions and privileges granted by this section
provided that before a licence is so revoked,Rigistrarshall give to the association
reasonable notice in writing, being not less than 28 days, of that intention, and shall

afford the association during this notice period an opportunity of submitting a
representation in opposition to the revocation.

The Registrar may:

(1) vary the licence by making it subject to such conditions and regulations as the
Registrar thinks fit, in lieu of, or in addition to, the conditions and regulations, if

any, to which the licece may formerly subject, or

(ii) issue a new licence in lieu of the licence formerly granted.

The Union Minister may give a direction to the Registrar in respect of the variation or

issue of a licence or the exercise of the Registrar's discretion unesedab (e).
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43.

44,

()]

This section applies without limiting, and subject to, any other applicable law.

Registration of overseas corporations

When an overseas corporation may carry on business the Union

@)

(b)

(©)

(d)

An overseas corporation or any other body corporate must not carry on busihess in
Unionunless it is registered under this Division.

An overseas corporation or other body corporate isl@eined to carry on businesstlie
Union merely because ithe Unionit:

0] is or becomes a party to a legal proceeding or settles a legal proceeding or a claim
or dispute;

(i) holds meetings of its directors or shareholders or carries on other activities
conceriing the management @k internal affairs;

(i) maintains a bank account;
(iv) effects a sale of property through an independent contractor;

(v) solicits or procures an order that becomes a binding contract only if the order is
accepted outsidine Union

(vi) lendsmoney,creates evidence of a debt or creates a charge on property;

(vii)  secures or collects any of its debts or enforces its rights in relation to securities
relating to those debts;

(viii)  conducts an isolated transaction that is completed within a period of 30 days, not
being one of a number of similar transactions repeated from time to time; or

(ix) invests its funds or holds property.

The Registrar may issue further guidelines from time to time regarding the matter of
whether a overseas corporation or other body corpoigtarrying on business the
Union, provided such guidelines are not inconsistent with this section.

The Union Minister may also prescribe, whether on the application of any person or of
the Union Minister’s own motion, whether
corporate in the same circumstances, will be taken to be carrying on busithess in

Union.

Name of the overseas corporation

@)

An overseas corporation shall not be registered if it has a hame identical to that of a body
corporate in existence that is already registered, or so nearly resembling that name as to
be calculated to deceive atherwise likely to mislead or cause confusion, except where

the body corporate in existence is in the course of being dissolved and signifies its
consento the Registrar. The overseas corporation may also include its country of
incorporation or some othdistinguishing word or phrase in its name to avoid such
potential confusion.
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46.

47.

(b)

(©)

An overseas corporation that changes its name must file with the Registrar a notice in the
prescribed form of the change of name within 28 days of the change of name. The
provisions of suksection(a) apply to a registration of a change of name with all

necessary changes and, subject to compliance with this Law, the Registrar will registe
the change of name.

The Registrar may direct an overseas corporation to change the name under which it is
registered if necessary to ensure compliance with this Law and the overseas corporation
must comply with such direction by doing all that is neagst change its registered

name within two months of receiving the Registrar's direction.

If an overseas corporation fails to comply with any part of seddpit and every director and
the authorised officer will be liable to a finé€ 150,000 kyats

Validity of transactions

A failure by an overseas corporation to comply with secé3w@r 44 does not affect the validity
or enforceability of any transaction enteratbiby the overseas corporation.

Application for registration

(@

(b)

An application for registration of an overseas corporation under this Part must be
delivered to the Registrar and most

(1) in the prescribed form; and

(i) signed by or on behalf of the overseas ooafion.
Without limiting subsection(a), the application must:

0] state the name of the overseas corporation;

(ii) state the full names, date of birth, gender, natibesnd residential addresses
of the directors and any secretary of the overseas corporation at the date of the
application;

(i) state that the overseas corporation has appointed an authorised officer, and
provide the full name, date of birth and residera@dress of the authorised
officer appointed by the overseas corporation (who will be authorised to accept
service of documents the Unionof documents on behalf of the overseas
corporation);

(iv) state that the person named as the authorised officer hagiypuewritten
consent to act as authorised officer the overseas corporation;

(v) the full address of the registered offioehe Unionof the overseas corporation;

(vi) state the full address of the place of businessarUnionof the overseas
corporation(if it is different to the registered officey, if the overseas
corporation has more than one place of busineggitnion the full address of
the principal place of businessthe Unionof the overseas corporation;

(vii)  state the full address of its registd office or principal place of business in its
place of origin;
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49.

50.

(©)
(d)

(viii)  include a declaration by the overseas corporation that all matters stated in the
application are true and correct; and

(ix) have attached evidence of incorporation of the overseas corporadi@ncapy of
the instrument constituting or defining the constitution of the corporation, and, if
not in Myanmar language, a Myanmar language translation ofdaathments
and a summary statement in the English langdagecertified by a director in
thatbehalf shall be filed.

The prescribed fee must be paid to the Registrar when filing the application.

Duplicate originals of the application and all documents accompanying, together with the
original of the consent referred to in ssictiongb)(iv), must be kept by the authorised
of ficer and maintained with the overseas

The penalty for the overseas corporation making a tskaration imanapplication under
section47 shall be a fineof 5,000,000 kyats

Registration of overseas corporation

(@

(b)
(©)

Whenthe Registrar receives a completed application which meets the requirements of this
Law for the registration of an overseas corporatihe Registrar must register the

application in a section of the Register maintained for this Division and issudiaatert

of registration which states:

(1) thecorporation'siaame;

(i) that thecorporationis registered as an overseas corporation under this Law;
(i) the date of registration; and

(iv) any other matters that may be prescribed.

The Registrar must record the registraiiothe Register

Unless the Registrar forms the view on reasonable grounds that additional documentation
is needed to establish the good standing of the overseas corporation, the Registrar may
not require the submission of any other documents in conneudtiothe Registration

other than those referred to in or required under sedtam save as may be prescribed

by the Union Minister.

Use of name by overseas cporation

Every overseas corporation that carries on busindbg ibnionmust ensure that its full name,
and the name of the country where it was incorporated:

@)
(b)

(©)

are clearly stated in written communications sent by, or on behalf of, the corporation;

are ckarly stated in documents issued or signed by, or on behalf of, the company that
evidence or create a legal obligation of the corporation; and

are prominently displayed at the registered office and principal place of business of the
overseas corporation Myanmar.
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51.

52.

53.

Alteration of details

An overseas corporation that carries on businefwitunionmust ensure that, within 28 days of
the change or alteration notice in the prescribed form is given to the Registrar of:

@)

(b)

(©)

(d)

(e)

an alteration to the instrument congiitg or defining the constitution of the overseas

corporation;

a change in the directors or in the names or residential addresses of the directors of the

overseas corporation;

a change in the address of the registered office or principal place of buditiess

overseas corporation overseas;

a change in the address of tiegistered office oprincipal place of business of the
overseas corporation the Union Notice of the proposed change must be given prior to
the company effecting the change in theradd of itsegistered office oprincipal place

of business; and

a change in the authorised officer or the address of the authorised officer or the
appointment or change in details of any other person authorised to accept service of
documents ithe Unian on behalf of the overseas corporation. Notice of this change must

be made within 7 days.

If an overseas corporation fails to comply with secBanit and every director and the authorised
officer will be liable to a fineof 250,000 kyats

Annual filings by overseas corporation

@)

(b)

Every overseas corporation conducting businesisatnionshall file with the Registrar:

0] within 28 days of the end of its financial year, an annual return in the prescribed

form; and

(ii) at least once each calendar year and at intervals of no more than 15 months:

(A) a balance sheet made up to the end of its last famlarear;

(B) a copy of its cash flow statement for its last financial year; and

© a copy of its profit and loss statement for its last financial year;

in such form and containing such particulars and including copies of such
documents as the corporation isuiggd to prepare by the law in its place of

origin.

The Registrar may require the company to prepare and file any of the financial statements
referred to in susection(a) in respect of its businesstine Unionif the corporation is

not required under a law in its place of origin to file the statements referred te in sub
section(a). Such statements will be prepared in such form as the corporation would have
been required to prepare if it was incorporated as a public company under this Law, or in
such form as may otherwise be prescribed. In exercising its discretion usdarth

section the Registrar
Unionwould qualify it as a small company.

may

consi

dethe whet her
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(© The Registrar may require any financial statements filed under this section to be audited.
In exercising its discretioander this sutsection the Registrar may consider whether the
over seas cor pothaUniomnvould gualiyit asiasnal company.

If an overseas corporation fails to comply with any requirements of s&3idrand every
director and the authorised officer will be liable to a i@50,000 kyaté respect of each
breach.

Overseas corporation ceasing to carry on business fhe Union

(a) Within 21 days after ceasing to carry on busineskérinion an overseas corporation
must file a nate in the prescribed form stating that it has so ceased, and, subject to being
satisfied of compliance with other applicable laws, the Registrar \wlbve the overseas
corporation's name from the register.

(b) Where the Registrar reasonably believes that an overseas corporation does not carry on
business irthe Union it may send to the overseas corporation a notice to that effect and
stating that, if no aswer showing cause to the contrary is received within 28 days from
the date of the notice, a notice will be published in the Gazette with a view to striking the
overseas corporation’s name off the registe

(© Unless the Registrar receives, within 28 daysrdfte date of the notice, an answer to the
effect that the overseas corporation is still carrying on businglse idnion it may
publish in the Gazette, and send to the overseas corporation a further notice that, at the
end of 3 months after the datetoh e not i c e, the overseas cor pc
cause to the contrary is shown, be struck off the register.

(d) At the end of the period specified in a notice sent undeseation(c), the Registrar
may, unless cause to the contrary has been
name off theRegister and must publish in the Gazette notice of the removal.

(e) The Registrar musemove an overseas corporatiooni theRegister after receipt of a
notice given by an official liquidator in accordance with the provisions of Part V.

)] Where an overseas corporation commences to be wound up, or is dissolved or
deregistered, in its place of origin:

0] the authorised officemust, within the period of 28 days after that day file notice
of that factin the prescribed forrand, when a liquidator is appointed, notice of
the appointment; and

(ii) the Court must, on application by the person who is the liquidator for the
overseascorpart i on’ s pl ace of origin, or by th
the overseas corporatigmthe Union

(9) Where the Registrar receives notice from an authorised officer of an overseas corporation
that the overseas corporation has been dissolvadregistered, the Registrar must
remove the overseas corporation's name from the register.

(h) A liquidator of an overseas corporation who is appointed by the Court:

0] must, before any distribution of the ovVe
advertisemenin a daily newspaper circulating generallyttie Union invite all
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56.

57.

(i)

creditors to make their claims against the overseas corporation within a
reasonable time before the distribution; and

(i) must not, without obtaining an order of the Court, pay out a cregfitbe
overseas corporation to the exclusion of another creditor of the overseas
corporation; and

(i) must, unless the Court otherwise orders, recover and realise the property of the
overseas corporation the Unionand must pay the net amount so recoveret a
realised to the liquidator of the overseas corporation for its place of origin.

Where an overseas corporation has been wound up so fabasiitessn the Unionis
concerned and there is no liquidator for its place of origin, the liquidator maytagply
Court for directions about the disposal of the net amount recovered undscsiam(h).

Service of documents on overseas corporations registered under this Law

(@

(b)

(©)

(d)

A document may be served on an overseas corpolatiteaving it at, or by sending it
by post to

(1) its registered offie inthe Union or
(ii) the address of its authorised officer,

in each case, as notified in accordance with this Law.

Without limiting the operation of sukection(a), if 2 or more directors of the overseas
corporation reside ithe Union a document may be served on the overseas corporation
by delivering a copy of the document personallgttteas® of those directors.

Where a liquidator of an overseas corporatias been appointed, a document may be
served on the overseas corporation by leaving it at, or by sending it by post to, the last
address of the office of the liquidator notice of which has been lodged.

Nothing in this section affects the power of the Ctmduthorise a document to be
served on an overseas corporation in any other manner provided by an applicable law.

Division 10

Change of company type

Changing of company type

@)

(b)

A company may change socompany of a different type as provided in this section by
passing a special resolution resolving to change type and complying with this Division.

The following changes may be made subject to compliance with this Division:

0] a private company may changea public company;

(ii) a public company may change to a private company;

(i) a company limited by guarantee may change to a public or a private company;

and
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(iv) an unlimited company may change to a public or a private company.

Applying for a change of type

@)

(b)

(©)

(d)

(e)

A company musfile with the Registraan applicationn the prescribed form to change
its company type which includes the following statements

(1) a statement confirming that the special resolution that resolves to change the type
of the company, specifyinhte new type and the company’
change of name is made) has been duly passed;

(i) a statement confirming that the special resolution that resolves to amend the
company’'s constitution (if any) has beer
constitiion (where the company proposes to use a constitution which differs in
any substantive way from timeodelconstitutior);

(i) a statement which updates any other changes arising in connection with the
change of company type to the particulars of the compaighveine maintained
on theRegister by the Registrar; and

(iv) for a company limited by guarantee changing to a private or a public company:

(A) a statement confirming that in the di
creditors are not likely to be materially prejudidey the change of type
and that sets out their reasons for that opinion; and

(B) if the company limited by guarantee did not have a share capital, a
statement confirming that special resolution approving the issue of shares
has been duly passed and a statémentaining the information required
by subsection6(b)(viii).

Thecompanymust give notice in th&azette and by publication indaily newspape
circulating generally in the Uniathat ithas filed an application with the Registraralter
the details of t Hoechaogghegompany'type r egi str ati on

The notice issued by tlemmpanyunder subsection(b) must also state that the Registrar

will, if it is satisfied that the application complies with sdgtion(a), alter the details of

the company’'s registration 28 d@agette after th
unless an order by the Court prevents it from doing so.

Subject to an order made the Court within that 28 day period, after the 28 day period
has passed the Registrar must alchaagehet he det
company typéf it is satisfied that the application complies with séztion(a).

A change otompanytype under this section takes effect when the Registrar alters the
details of t he toochangeimcpmpany ty@nd thesRegisaar mustn

give thecompany a new certificate of registration after it alters the details of the company

in the register The company’s name is the name spe
registration issued under this section.

Effect of change of type

@)

A change of type does ho
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0] create a new legal entity;

(ii) affect the company’s existing property,
members of the company in their capacity as members); or

(iir) render defective any legal proceedings by or against the company or its members.

(b) Onthe change of type of a company from a company limited by guarantee to a company
limited by shares:

(1) the liability of each member and past member as a guarantor on the winding up of
the company is extinguished;

(ii) the members whose membership arose solety the giving or the agreement to
give the guarantee cease to be members of the company (however they will
continue to be members of the company if they are issued with shares in the
company upon the change of company type); and

(i) if shares are to be issuarld person as specified in the list of members required
to be included in the statement required undersadbion58(a)(iv)(B)

(A) the shares are tak to be issued to that person; and

(B) the person is taken to have consented to be a member of the company;
and

(© the person becomes a member of the company.
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PART Il

SHARES AND MATTERS RELATI NG TO A COMPANYO®

Division 11
Shares and other securities
Share Capital
Nature of shares and other securities

(a) The shares or other securities of any member in a company shall be moveable property,
transferable in the manner provided or permitted by this Law and anyapiblerable
law and subject to the constitution of the company.

(b) A share will not have a nominat par value.

Rights and powers attaching to shares

(a) Subject to sutsection(b), a share in a company confers on the holder of such share:
0] the right to one vote oa poll at a meeting of the company on any resolution;
(i) the right to an equal share in dividends; and
(i) the right to an equal share in the distribution of assets of the company.

(b) The rights specified in sabection(a) may be negated, altered, or added to by the
constitution of the company or in accordance with the terms on which the share is issued.

Types of shares and other securities in a company

(a) A c omp any issue phargsamd otheo securities, and determine the terms of such
shares and other securities, includes the power to issue:

(1) shares of different classes;
(ii) shares which may be redeemable;

(iir) shares which have preferential or restricted rights to distrisiod capital or
income;

(iv) shares which have special, limited, or conditional voting rights; and
(v) shares which do not have voting rights,

as provided by and subject to this Law, any other applicable law, the constitution of the
company or the terms of igs.

(b) As provided by and subject to this Law, any other applicable law, the constitution of the
company or the terms of issuec@mpany may also issue:

0] options to acquire shares;
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(ii) other securities which convert into shares; and

(iir) other interests

Share Issues

Issue of shares

@)

(b)

(©)

Subject to the constitution of the company, this Law and any other applicable law, the
board of a company may issue shares or other securities at any time, to any person, on the
terms and in any number the board thinks fit.

Subject to theonstitution of the company, shares may be issued fully or partly paid. If
the shares are issued partly paid, the terms of issue must specify when calls may be made
and the shareholder is liable to pay such calls.

A company’s const iwherdthealirectarsadgcideto iockeasedthe t h at
capital of the company by the issue of further shares, such shares shall be offered to the
members in proportion to the existing shares held by each member (irrespective of class).

Consideration for issues of shies

@)

(b)

(©)

The consideration for which a share is issued may take any form as determined by the
board.

If the consideration for the issue is to be other than cash the board must:
(1) record the consideration in sufficient detail to identify it;

(ii) determine the reasonalpresent cash value of the consideration for the issue and
record this and the basis for assessing it; and

(i) resolve that, in its opinion:

(A) the consideration for and the terms of the issue of shares are fair and
reasonable to the company and to all existigmbers; and

(B) the present cash value of such consideration is not less than the amount to
be credited for the issue of the shares.

Any contract entered into in connection with the subscriptioaiassue of shares for
consideration other than cash must be stamped as required under applicable law and
maintained with the books and records of the company.

The penalty for a director who fails to comply with sdrtion64(b)is a fineof 250,000 kyats

Exceptions regarding noncash consideration

Subsection64(b)shall rot apply to:

@)
(b)
(©)

the exercise of any option to acquire shares in the company;
the conversion of any other securities which convert into shares in the company;
the issue of shares that are fully paid up from the reserves of the company to all members

of the sam class in proportion to the number of shares held by each member;
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(d) the consolidation and division of shares or any class of shares in the company in
proportion to those shares or the shares in that class; or

(e) the subdivision of shares or any class of shiawrése company in proportion to those
shares or the shares in that class.

Consideration for issues of convertible securities

(a) The consideration for which an option to acquire shares in a company or other convertible
security is issued may take any foamdetermined by the board.

(b) If the consideration for the issue of these options or other convertible securities, or the
shares to be issued on the subsequent exercise or conversion of them, is to be other than
cash the board must:

0] record the consideratian sufficient detail to identify it;

(i) determine the reasonable present cash value of the consideration for the issue and
subsequent exercise or conversion and record this and the basis for assessing it;
and

(i) resolve that, in its opinion:

(A) the consideration foand the terms of the issue of options or other
convertible securities, and the shares upon the subsequent exercise or
conversion of these securities, is fair and reasonable to the company and
to all existing members; and

(B) the present cash value of sucmsideration is not less than the amount to
be credited for the issue of thptions, other securities shares.

(c) Any contract entered into in connection with the subscriptioafdsue of options or
other convertible securities for consideration othantcash must be stamped as required
under applicable law and maintained with the books and records of the company.

The penalty for a director who fails to comply with ssdrtion67(b)is a fineof 250,000 kyats
Consent to issue of shares affecting liability

The issue of a share that either increases the liability of, or imposes a liability on, a person to the
company is void if that person does not feshsent in writing to becoming the holder of the
share.

Power of company to arrange for different amounts being paid on shares

A company, subject to its constitution, may do any one or more of the following things, namely:

(a) make arrangements on the isstislares for a difference between the shareholders in the
amounts and times of payment of calls on their shares;

(b) accept from any member who assednthe whole or a part of the amount remaining
unpaid on any shares held by him although no part of thairirhas been called up;

(© pay a dividend in proportion to the amount paid up on each share.
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Recording and timing of issues of securities
(a) Within 21 days of the issue of shares or other securities the company must:
(1) update the relevant register of the compamg

(i) file anotice in the prescribed form with the Registrar in respect of the issue of
shares or other securities. The notice must record the consideration paid for the
issue of shares or other securities and whether the shares or other securities are
fully or partly paid.

(b) A share or other security is deemed to be issued when the name of the holder is entered
on the relevant register of the company.

(© A failure to comply with this section does not affect the validity of an issue of shares or
other securitis.

If a company fails to comply with sectidii, every director of the company knowingly involved
is liable to a fineof 250,000 kyats

Preference Shares
Requirements for issue of preference shares

A company may issue preference sharéisafrights attached to the preference shares with
respect to the following matters are set out
by special resolution of the company in respect of such shares:

(a) repayment of capital,

(b) participation in surpls assets and profits;
(c) cumulative and noaumulative dividends;
(d) voting;

(e) priority of payment of capital and dividends in relation to other sharetherclasses of
preference shares; and

)] whether the shares are redeemable and, if so, the terms of remempti
Redemption of redeemable preference shares

(a) Redeemable preference shares are preference shares that are issued on the terms that they
are liable to be redeemed.

(b) Subject to sutsection(c), a redeemable preference share may be redeemed:
0] at a fixed time or on the happening of a particular event;
(i) at the company’s option; or

(iir) at the shareholder’™s option.
(© The company may only redeem redeemable preference shares:

0] if the shares are fully paid up;
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(d)

(e)
(®

()]

(i) out of profits or out of theroceed®f a new issue of shares made for the purpose
of the redemption; and

(i) if the directors determine on reasonable grounds that the company would pass the
solvency test following the redemption

Once the resolution is passed undersettion(c) the amount becomes an amount due
and payable on the date fixed for redemption.

The redeemable preferensigares are cancelled on redemption.

The company must notify the Registrar of the redemption in the form prescribed within
21 days of the redemption.

A failure to comply with this section does not affect the validity of the redemption.

If a company fails t@omply with sectiory4, every director of the company knowingly involved
is liable to a fineof 250,000 kyats

Debentures

Perpetual debentures

A conditioncontained in any debentures or in any deed for securing any debentures, whether
issued or executed before or after the passing of this Law, shall not be invalid by reason only that
the debentures are made irredeemable or redeemable only on the happemiogtioigency,

however remote or on the expiration of a period however long.

Power to re-issue redeemed debentures in certain cases

@)

(b)

(©)

Where either before or after the commencement of this Law a company has redeemed any
debentures previously issued, the camy unless its constitution or the conditions of

issue expressly otherwise provide, shall have power, and shall be deemed always to have
had power, to keep the debentures alive for the purposeisaigdVhere a company has
purported to exercise suclpawer the company shall have power, and shall be deemed
always to have had power, teissue the debentures either byisguing the same

debentures or by issuing other debentures in their gl such réssue the person

entitled to the debenturekadl have, and shall be deemed always to have had, the same
rights and priorities as if the debentures had not previously been issued.

Where with the object of keeping debentures alive for the purposdssiuethey have,
either before or after the commement of this Law, been transferred to a nominee of the
company, a transfer from that nominee shall be deemed to Bssaesgfor the purposes

of this section.

The reissue of a debenture or the issue of another debenture in its place under the power
by this section given to, or deemed to have been possessed by, a company, whether the
re-issue or issue was made before or after the commencement of this Law, shall be treated
as the issue of a new debenture for the purposes of statyypbut it shall not® so

treated for the purposes of any provision limiting the amount or number of debentures to
be issued:

Provided that any person lending money on the security of a debenissaad under
this section which appears to be duly stamped may give the debeanevidence in any
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proceedings for enforcing his security without payment of the sthuhpor any penalty

in respect thereof, unless he had notice or, but for his negligence, might have discovered
that the debenture was not duly stamped, but in atly sase the company shall be liable

to pay the proper starguty and penalty.

(d) Nothing in this section shall prejudice any power to issue debentures in the place of any
debentures paid off or otherwise satisfied or extinguished, reserved to a company by its
debentures or the securities for the same.

Specific performance of contract to subscribe for debentures

A contract with a company to take up and pay for any debentures of the company may be
enforced by a decree for specific performance.

Transitional provsions regarding share warrants
Effect of sharewarrants

Subject to section®1 and82, a sharavarrant in issue as at the commencement of this Law shall
entitle the bearer thereof to the shares or securities therein specified, and the shares or securities
may be transferred ljelivery and cancellation of the warrant.

Registration of name of bearer of sharavarrant

Subject to section®1 and82, the bearer of a shavearrant shall, subject to the constitution of the
company, be entitled, on surrendering it for cancellation, to have their name entered as a member
in the register of members; ancétbompany shall be responsible for any loss incurred by any
person by reason of the company entering in its register the name of a bearer of\astaaitan

respect of the shares therein specified without the warrant being surrendered and cancelled.

No further issuance of share warrants following commencement of this Law

Following the commencement of this Law, a company must not issue any share warrants.

Deemed phasing out of share warrants

(a) All outstanding share warrants issued prior to the commencement of this Law will, if not
previously surrendered, continue to be valid, in accordance with their terms, until the end
of the transition period or such other period as determined undsestin (c),
following which they will be deemed to have been surrendered and cancelled.

(b) The company shall not be responsible for any loss incurred by any persosdiy séa
such cancellation of share warrants pursuant tessghon(a).

(© On the written application of the relevant company the Registrar may extend the period
refered to in subsection(a) and make incidental arrangements for the phasing out of the
relevant warrants if satisfied on reasonable grounds that the deemed tancatid
surrender of the warrants at the end of the transition period would not be in the best
interests of the company.
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Division 12

Transfersof shares and other securities

Transfer requirements

@)

(b)

(©)

(d)

(e)

Subject to the constitution of the company and without limiting any other applicable law,
shares and other registrable interests in a company may be transferred by entry of the
name of the transferee on to the relevant register afdimpany maintained under

Division 13.

An application for the registration of the transfer of shares or other registrable interests in
a company may be made either by the transferor or the transferee and, subject to the
provisions of suisectionqc) and(d), the company shall enter in theerednt register the
name of the transferee and the other information required Oridsion 13.

Save as provided under any other applicable law, a company must not register a transfer
of shares in or other registrable interests in the company unlesstrammient of transfer

in the prescribed form, duly stamped and executed by the transferor and the transferee to
the company, the transferee, has been delivered to the company along with:

0] the relevant certificate evidencing the shares or interests projmosed
transferred; and

(i) a declaration by the transferor or transferee (or both of them) as to whether as a
result of the transfer an overseas corporation or other foreign person (or
combination of them) will acquire or cease to have an ownership intethst in
company’'s shares.

The company may, if expressly authorised by its constitution or the terms of the relevant
security, or if otherwise permitted under this Law or other applicable law, or if required to
ensure compliance with this Law or other appiiedaw, refuse to register a transfer if

the board, within 21 days of receipt of the application for transfer and other documents
required by this section, passes a resolution to this effect setting out the reason for
refusing the transfer and sendshe transferee and the transferor notice of the refusal,
including the reasons for such refusal, within a further 7 days of passing the resolution.

Nothing in subsection(c) shall prejudice any power of the company to register as
shareholder or holder of any registrable interest in the company any person to whom any
shares or interest in the company has been transmitted by operation of law.

If default is made in coplying with subsectiors 83(c)or 83(d), every director, knowingly
involved is liable to a finef 150,000 kyats

If a transferee or transferor knowingly or recklessly makes an incorrect statement to the company
in a declaration sde under subection83(c)(ii), then they will be liable to a finef 750,000

kyats

Notification of transfer

@)

Within 21 days of the registration of the transfesloares or other registrable securities
the company must file notice of the transfer in the prescribed form with the Registrar.
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(b)

(©)

If as a result of the transfer the company has either become or ceased to be a foreign
companythe notice must state this.

A failure to comply with this section does not affect the validity of a transfer of shares or
other registrable securities.

If a company fails to comply with secti@®®, every director of the company knowingly involved
is liable to a fineof 750,000 kyats

Transfer by legal representative

A transfer of the share or other interest of a deceased member or holder of another interest in a
company made by his legal repretsgive shall, although the legal representative is not himself a

member or holder of an interest, be as valid as if he had been a member or holder of an interest at

the time of the execution of the instrument of transfer.

Division 13

Registers and certi€ation of interests in a company

Certificate of shares to be evidence of title

(@)

(b)

(©)

(d)

A certificate, under the common seal of the company or otherwise executed by the
company in accordance with secti@® specifying any shares or security held by an
member, shall bprima facieevidence of the title of the member to the shares or security
therein specified.

Subject to any other applicable law, every company shall, within 28 days after the
allotment of any of its shares, debentures, debenture statkey registrablenterests

and within 28 days after the registration of the transfer of any such shares, debentures,
debenture stock or other registralmterests complete and have ready for delivery the
certificates of all shares, the debentures, the certificates of all debenture stock or other
registrablanterestsallotted or transferred, unless the conditions of issue of the shares,
debentures, debenture stock or other registiatdeestsotherwise provide.

Every certificate issued in accamktce with suksection(b) must state:
0] the name of the company;
(ii) the address of the registered office of the company;

(i) in the case of a share certificate, the nunabehares, class of the shares, the
amount paid on the shares, the amount (if any) unpaid on the shares and the
extent to which the shares are paid up; and

(iv) in the case of a certificate for other registrabtereststhe number, type, and
amount paid fosuch securities and, if the securities are convertible, the number
of shares or other interests they convert into.

Failure to comply with this section shall not affect the rights of any holder of shares or
registrabldnterests
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Register of members

(a) The persons named as members in the application for incorporation of a company shall be
deemed to have agreed to become members of the company, and on its registration shall
be entered as members in its register of members.

(b) Every other person who agrees to beea member of a company, and whose name is
entered in its register of members, shall be a member of the company.

(©) Subject to any other applicable law, every company must keep an up to date register of its
members, and enter therein the following particilar

(1) the names, addresses and natiaealdf the members;
(i) the date at which each person was entered in the register as a member; and
(iir) the date at which any person ceased to be a member.

(d) Subject to any other applicable lafvttie company has a sharapital, then the
company’s register of members must also sho

0] the date on which every allotment of shares takes place;
(i) the number of shares in each allotment;
(i) the shares held by each member;
(iv) the class of shares;
(V) the share numbers and share certificatmbers of the shares;
(vi) the amount paid on the shares;
(vii)  whether or not the shares are fully paid; and
(viii)  the amount unpaid on the shares (if any).
Index of members of company

(a) Everycompany having more than fifty members must, unless the register of members is
in such a form as to constitute in itself an index, keep an up to date index of the names of
the members of the company, and must wifliays after the date on which any
alteration is made in the register of members make any necessary alterationdiexhe i

(b) The index must in respect of each member contain a sufficient indication to enable the
account of that member in the register to be readily found.

Register of option holders

(a) Subject to any other applicable law, every company that grants optionsnissued
shares or other interests in it must keep a register of option holders which records the
following particulars:

0] the names, addresses and nationalities of the option holders and a statement of the
number and description of the shares or otherdsts in the company over
which the options were granted,
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(i) the date at which each person was entered in the register as a holder of options
over shares in the company;

(iir) the period during which the options may be exercisetieotime at which the
options m§ be exercised

(iv) any event that must happen before the options can be exercised,
(V) any consideration paid for the grant of the options;

(vi) any consideration to be paid for the exercise of the options or the method by
which that consideration is to be deternsinend

(vii)  the date at which any person ceased to be a holder of options over shares in the
company

(b) The register of option holders must be updated whenever options are exercised or expire.

(c) A company shall only be required to update the register of optituters in respect of
any transfer of an option if the person transferring the option gives the company notice of
the transfer. A failure of a company to register the transfer of the option shall not affect
the validity of the transfer of the option.

Register of debenture holders

Subject to any other applicable law, every company that issues debentures must keep a register of
debenture holders which records the following particulars:

(a) the names, addresses and nationalities of the debenture holdersaiacharif the
amount and description tie debentures that were issuwear held by them

(b) the date at which each person was entered in the register as a debenture holder; and
(c) the date at which any person ceased to debanture holder
Registers ofother interests

(a) Subject to any other applicable law, a company shall maintain a register in respect of any
other interest in its share capital, or security giving a right to acquire such an interest, that
it has issued, which records the following partesi

0] the names, addresses and nationalities of the interest holders and a statement
the amount and description thie interests that were issuedtdeld bythem;

(ii) the date at which each person was entered in the register as the holder of the
interest;

(i) the date at which any person ceased to lh@der of the interesand
(iv) if applicable, details relevant to the expiry, exercise or conversion of the interest.

(b) If the register of an interest under this section is a register of the holders of securities
which convert into shares in the company, the register must be updated whenever the
interests are converted or expire.
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(© A company shall only be required to update a register of the type referred te in sub
section(b) in respect of any transfer of the registered interest if the person transferring the
interest gives the company notice of the transfer. A failure of a company to register the
transfer of the interest ath not affect the validity of the transfer of the interest.

Registers and indexes to be maintained at the

(a) Subject to sutsectiongb) and(c), all registers and indexes in respect of a company
maintained under this Division must be kept at the registered office or principal place of
business othe company.

(b) A company may appoint some other person withenUniont o mai nt ain t he co
registers and indexes. I n such cases, the
mai ntained on the company’'s behalf at the o

(© Evewy company must, within 21 days of the <co

mai nt ai ned at a place other than the compan
business, file with the Registrar a notice in the prescribed form of the place where the
coopany’'s registers and indexes, as applicab
of any change in the place at which the <con
are maintained, file with the Registrar a notice in the prescribed form of thgechan

Notification of changes to a register

(a) A company must file with the Registrar a notice in the prescribed forriinigny
changes it makes toragistermaintainedn accordance witkection90.

(b) The filing must be made within 21 days of the relevant change.
Annual return, list of members and summary

(a) Every company must within 2 months from its incorporation and thereafter onestat le
in every year (but no later than 1 month after the anniversary of its incorporation) file a
return of its particulars with the Registrar in the prescribed form.

(b) Save as may be excepted under any applicable law, the return must include the following
information:

0] the registered name of the company;
(ii) the registration number of the company;

(i) the address of the registered office of the company and, if different, the address of
the place where the register of members is kept;

(iv) in the case of a public companyjst of the 50 members (or such other number
of members if the company has less than 50 members) holding the largest number
of shares in the company and their respective names, addresses and nationalities
and shareholdings;

(v) in any other case, a list af members of the company and their respective
names, addresses and nationalities and shareholdings and a list of persons who
ceased to be members since the date of the last filing;
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(vi) the date of the last annual general meeting of the company (if applicable)

(vii particulars of the company’'s principal
the accounts of the company are made up and at the date of the annual return;

(viii)  a summary distinguishing between shares issued for cash and shares issued as
fully or partly paid up otherwise than in cash;

(ix) the amount of the share capital of the company, and the number of the shares into
which it is divided,;

) the amount called up on each share;
(xi) the total number of shares forfeited or cancelled since the date of the last return;

(xii)  whether the compartyas either become or ceased t@lfereign compangince
the date of the last return and the date on which such cbangeed

(xii) the names of the company’'s subsidiaries
company, if any;

(xiv)  the namesaddresses, gender and natioredivf the persons who at the date of
the return are the directors of the company and of the persons (if any) who at the
said date are the secretaries of the company, and the changes in the personnel of
the directors andesretaries since the last return together with the dates on which
they took place;

(xv)  confirmation that the mortgages and charges which are required to be registered
with the Registrar under this Law have been registered; and

(xvi)  such other items as may be présed from time to time.

(© In addition to filing such particulars with the Registrar, the above list and summary must
be contained in a separate part of the register of members. The return and copy
maintained with the register must be signed by a directioy arsecretary of the company
and state that the list and summary state the facts as they stood on the day aforesaid.

(d) A private company must semolgethemwith the annual return required by sséction(a)
a certificate signed by a director, secretary or other officer of the company that the
company has not, since the date of the last return or, in the case of a first return, since the
date of the incorporation of the company, issued any invitation tauttie po subscribe
for any shares or debentures of the company.

Trusts not to be entered on register

(a) No notice of any trust, expressed, implied or constructive, shall be entered on the register,
or be receivable by the Registrar.

(b) Notwithstanding susectian (a), the legal representative of a deceased person who is
registered as holding a share or interest in a register of a company is, with the consent of
the compan, entitled to be registered as the holder of that share or interest as personal
representative of the deceased person.
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100.

101.

(©)

Notwithstanding susection(a), the truste, executor, administrator or assignee of the
property of a bankrupt person who is registered as holding a share or interest in a register
of a company is, with the consent of the company, entitled to be registered as the holder
of that share or interess &rustee, executor, administrator or assignee of the property of

the bankrupt person.

Inspection of registers

@)

(b)

All registers and indexes in respect of a company maintained under this Law must, during
business hours (subject to such reasonable restricietise company in general meeting

may impose, so that not less than two hours in each day be allowed for inspection during
ordinary business hours), be open to the inspection of any member gratis, and, in the case
of a public company, to the inspectionasfy other person on payment of a reasonable
sumspecifiedby the directors for each inspection. Any such member or other person may
make extracts therefrom.

Any member or, in the case of a public company, other person may require a copy of a
register, in@x, or of any part thereof, or of the list and summary required by this Law, or
any part thereof, on payment of a reasonablespauifiedby the directors and the
company must cause any copy so required by the member or person to be sent to that
member operson within a period dfd days commencing on the day next after the day
on which the requirement is received by the company with the applicable payment.

If any inspection required undsubsection99(a)is refused, or if any copy required undei>
section99(b)is not sent within the proper perioietcompany and every director and other

officer of the company who is in default shall be liable in respect of each offence twh fine
250,000 kyatsnd the Registrar may by an order compel an immediate inspection of the register
and index or direct thatopies required must be sent to the persons requiring them.

Power of Court to rectify register

@)

(b)

(©)

If:

(1) the name of any person is wrongly entered in or omitted from a register
maintained by a company under this Law; or

(i) default is made or unnecessary del&gsaplace in entering on the register the
fact of any person having ceased to be a member,

the person aggrieved, or any member of the company, or the company, may apply to the
Court for rectification of the register.

The Court may either refuse the appiica, or may order rectification of the register and
payment by the company of any damages sustained by any party aggrieved, and may
make such order as to costs as it in its discretion thinks fit.

On any application under this section the Court may dexigigjuestion relating to the

title of any person who is a party to the application to have his name entered in or omitted
from the register, and generally may decide any question necessary or expedient to be
decided for rectification of the register:

Provided that the Court may direct an issue to be tried in which any question of law may
be raised; and an appeal from the decision on such an issue shall lie in the manner
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103.

104.

105.

106.

directed by the Code of Civil Procedure on the grounds mentioned in section 100 of that
Code.

Notice to Registrar of rectification of register

The Court, when making an order for rectification of the register, shall, by its order, direct notice
of the rectification to be filed with the Registrar within 14 days from the date of the comgiktion
the order.

Register of members to be evidence

(a) Without prejudice to any other provision of this Law or other applicable law, the register
of members shall berima facieevidence of any matters by this Law directed or
authorized to be inserted thereingluding the title to the shares of the registered
member.

(b) A company may treat the registered holder of a share as the only person entitled to:
(1) exercise the right to vote attaching the share;
(i) receive notices;
(i) receive distributions in respect of the shaiq
(iv) exercise all rights and powers attaching to the share.
Defaults in relation to registers and filings

It shall be the duty of every director and officer of a company to take reasonable steps to ensure
that the registers and indexes are maintainedraute available, that relevant filings are made in
accordance with this Division and that all other obligations of the company under this Division
are met.

If a default is made in complying with secti®f4, the company and every director anitler
officer of the company who is knowingly amdlfully involved in the default shall be liable to a
fine of 500,000 kyats

Division 14
Dividends
Making of dividends

(a) Subiject to sections07 and109andits constitution, the board of a company, other than a
company limited by guarantee, may determine that a dividend is payable to its
shareholders and fix the amount, the time for payment and the method of payment.

(b) The methods of payment may include cdbh,issue of shares, the grant of options and
the transfer of assets.

(© Subject to the constitution, the determination of a dividend does not cause the company to
incur a debt and the determination may be revoked at any time before payment. A debt
only arises when the time fixed for payments arrives.
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108.

109.

Requirements for dividends

@)

(b)

The company may not pay a dividend unless:

0] the company will, immediately after the payment of the dividend, satisfy the
solvency test;

(i) the making of the dividend is fairandreasdna& t o t he company’' s s
as a whole; and

(iir) the payment of the dividend does not mat
to pay its creditors.

If, after a dividend is determined and before it is paid, the board ceases to be satisfied that
the requiements of suisection(a) will be met, the dividend may not be paid and if such
dividend is paid by the company it shall be deemed not to have been authorised.

Default in complying with section107

(@

(b)

If a company makes default in complying with the requirements of selfioih shall be
liable to a fineof 500,000 kyatsand every director or other officer of the company who
knowingly andwilfully permits the default shall be liablettee sameenalty.

In additionto subsection(a), if the company becomes insolvent following and in

connection with the payment of a dividend, every director of the company who

knowingly andwilfully permitted the payment of the dividend in defaultsettion107

shall also be liable to the creditors of the company to the extent of the dividendehere
debts due by the company to the respective creditors exceed the recoverable assets of the
company and such amount may be recovered from them by the creditors or the liquidator
suing on behalf of the creditors.

Further matters affecting the payment ofdividends

@)

(b)

The board of a company must not determine a dividend:
(1) in respect of some but not all of the shares in a class; or

(ii) that is of a greater value per share in respect of some shares of a class than it is in
respect of other shares of the same class,

unless, in respect of partly paid shares, the amount of the dividend in respect of a share of
that class is in proportion to the amount paid on those shares.

A company may, subject to its constitution, issue shares to any shareholders who have
agreed taccept the issue of shares, wholly or partly, in lieu of a proposed dividend,
provided that:

0] the right to receive shares, wholly or partly, in lieu of the proposed dividend has
been offered to all shareholders of the same class on the same terms;

(ii) alsha ehol der s
rights would be maintained;

agreeing to receive shares

(i) the offer must remain open for acceptance for a period of at least 21 days;
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111.

112.

(iv) the shares issued to each shareholder are issued on the same terrogenid su
the same rights as the shares issued to all shareholders in that class who agree to
receive the shares; and

(V) the provisions of sectiod3 and sectiorY1 have, insofar as applicable, been
complied with.

If a company makes default in complying with the requirements of sekd@it shall be liable
to a fineof 1,000,000 kyatsand evengirector or othebfficer of the company who knowingly
and wilfully permits the default shall be liablettee samepenalty.

Capitalisation of profits

Without limiting sectionl09, a company may capitalise profits. The capitalisation need not be
accompanied by the issue of shares.

Division 15
Transactions and matters affecting share capital
Alteration of share capital

Power of company limited by shares to alter its share capital

(a) A company limited by shares, sebj to its constitution, may alter its share capital as
follows, it may:

0] increase its capital by the issue of new shares of such amount as it thinks
expedient in accordance wihivision 11;

(i) by ordinary resolution passed at a general meeting, consolidate and divide all or
any of its share capital into shares of larger amount than its existing shares, with
any amount unpaid on the shares being divided eqabng the replacement
shares;

(i) by ordinary resolution passed at a general meetingdisidie its shares, or any
of them, into shares of smaller amount than originally issued, so, however, that in
the subdivision the proportion between the amount paid taedamount, if any,
unpaid on each reduced share shall be the same as it was in the case of the share
from which the reduced share is derived;

(iv) by special resolution passed at a general meeting convert an ordinary share into a
preference share;

(v) by special esolution passed at a general meeting convert a preference share to an
ordinary share;

(vi) redeem any redeemable preference shares in accordance with in accordance with
Division 11;

(vii)  reduce its share capital in the manner set out in this Division;

(viii)  buy-back shares in the manner set out in this Division; and
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114.

115.

(ix) provide financial assistance in connection with the purchase of its shares in the
manner set out in this Dision.

(b) Subsection(a) does not limit any other right to alter share capital which may be
permitted under this or other applicable law, nor prejudice the apptiaaitiany other
part of this law.

Notice to Registrar of consolidation of share capital

Where a company having a share capital has altered its share capital in the manner provided by
subsectionsl12(a)(ii)to (vii) it shall within 21 days of the relevant alteration &leotice with

the Registrar in the prescribed form bétsame, specifying the shares consolidated and divided or
subdivided.

If a company makes default in complying with the requirements of sekt@iit shall be liable
to a fineof 1,000,000 kyatsand every director or other officer of the company who knowingly
and wilfully authorizes or permits the default shall be liable ts#mepenalty.

Reduction of share capital

(a) A company limited by sharesubject to its constitution, may reduce its share capital in
any of the following ways (without limiting any other way which may be permitted by
this Law or another applicable law):

0] extinguish or reduce the liability on any of its shares in respect af shaital
not paid up;

(ii) either with or without extinguishing or reducing liability on any of its shares,
cancel any paidip share capital which is lost or unrepresented by available
assets; or

(i) either with or without extinguishing or reducing liability amyeof its shares,
returnany paidup share capital which is in excess of the wants of the company.

(b) The reduction must not be undertaken unless:
0] the company will, immediately after the reduction, satisfy the solvency test;
(ii) the reductionis fairandreasomhab t o t he company’s shareh

(i) the reduction does not materially prejuc
creditors; and

(iv) it is approved by shareholders under sectib@
(©) The reductiorby a companyinder this section may be equal or selective.
(d) An equal reduction is a reduction that satisfies the following conditions:
0] it relates only to ordinary shares;

(ii) it applies to each holder of ordinary shareproportion to the number of
ordinary shares they hold; and

(i) it is made on the same terms for each ordinary shareholder.

46



116.

(e)

All other reductions under this section, except as set out isexttipn(d), are selective.

Shareholder approval

@)

(b)

(©)

(d)

(e)

()

(9)

(h)

(i)

If the reduction is an equal reduction, it must be approvead loydinaryresolution
passed at a general meeting of the company.

If the reduction is a selective reduction, it mustdpproved by either:

0] a special resolution passed at a general meeting of the company, with no votes
being cast in favour of the resolution by any person who is to receive
consideration as part of the reduction or whose liability to pay amounts unpaid on
shares is to be reduced, or by their associates; or

(i) a resolution agreed to, at a general meeting, by all ordinary shareholders.

If the reduction involves the cancellation of shares, the reduction must also be approved
by a special resolution passed aneeting of the shareholders whose shares are to be
cancelled.

The company must include with the notice of the meeting a statement setting out all
information known to the company that is material to the decision on how to vote on the
resolution, includingonfirmation that the requirements of ssdxtionsL15(b)(i)to (iii)

will be met.

Before the notice of the meeting is sent to shareholders, the company must lodge with the
Registrar a copy of:

(1) the notice of the meeting; and

(i) any document relating to the reduction that will accompany the raitibe
meeting sent to shareholders.

The company must also publish idaily newspapecirculating generally in the Unioa
notice of its intention to call a meeting to approve a reduction and advising that the notice
of meeting and associated documdrage been filed with the Registrar.

The Registrar will have 28 dafallowing receipt of the documents referred to insub
section(e) to determinéf the company iy release the notice of meeting to shareholders.
If the Registrar determines that the notice may be sent, or a determination is not issued
within this period, then the company may send the notice of meeting.

In making a determination under sséction(f) the Registrar maglirectthe company to
clarify or vary any document submitted under-sebtion(e) where this is considered
reasonably necessary for the protection of shareholders or creditors.

The Registrar may determine that the company must not release of the notice of meeting
within the time provided by subection(f) if satisfied on reasonable grounds that the
requirements of subection(d) of this section have ndeen met or for similarly

significant cause.

The company must lodge with the Registrar a copy of any resolution under sub
section(b) within 21 days after it ipassed and publish a notice of the passing of such
resolution and the summary details of the reductiondailst newspapecirculating
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120.

0)

(k)

generally in the Union The company must not make the reduction until 28 days after
publication ofsuchnotice in the Bwspaper

The Registradoes noassume and shall not owe any obligations to a company, a
company’s members or to any other person
functions under subectiongf), (g) and(h) of this sectionnotwithstanding thathe

company becomes insolvemtsuffersanyloss

Notwithstanding that the Registrar does not assume any liability unoleestion(j),
that subsectiondoes not limit the right which a company may have under set#8to
appeal a relevant decision of the Registrar under this section.

Consequences of failure to comply with reduction requirements

(@)

(b)

The company must not make the reduction under settibanless it complies with that
sectionl15and sectioril6

A contravention ofinyprovisions of sectiod15and sectiori16does not affect the

validity of the reduction or of any contract or transactiomeated with it.

If a company makes default in complying with the requirements e$sation117(a)it shall be
liable to a fineof 5,000,000 kyatsand every director or other officer of the company who
knowingly and wilfully permits the default shall be liable to saenepenalty.

In addtion to sectionl18§, if the company becomes insolvent following and in connection with
such reduction, every director of the company who knowingly and wilfullynipexd a reduction

in default of suksection117(a)shall also be liable to the creditors of the company to the extent of
the reduction where the debts due bydbmpany to the respective creditors exceeded the

recoverable assets of the company and such amount may be recovered from them by the creditors

or the liquidator suing on behalf of the creditors.

Share buybacks

@)

(b)
(©)

A company may buy back its own shares if:

0)
(i)
(iii)

(iv)

the company will, immediately after the binack, satisfy the solvency test;

thebuypack is fair and reasonabl e to the

thebuyp ack does not materially
creditors; and

prejudice

it is approed by shareholders under sectid1 and the procedures in section

122 are followed.

The buyback may be equal or selective.

An equal buyback is one that satisfies the following conditions:

(i)
(ii)

the buyback offers relate only to ordinary shares;

the offers are to be made to every person who holds ordinary shares to buy back

thesame percentage of their ordinary shares;
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(d)

(i) all of those persons have a reasonable opportunity to accept the offers made to
them;

(iv) buy-back agreements are not entered into until a specified time for acceptances of
offers has closed; and

(V) the terms of all theffers are the same.

All other buybacks under this section, except as set out irssation(c), are selective
buy-backs.

Shareholder approval

@)

(b)

(©)

(d)

(e)

()

An agreement forraequal buyback must be approved by ardinaryresolution passed
at a general meeting of the company or must be made conditional to such approval.

An agreement for a selective bhgick must be approved, or be made subject to approval,
by either:

0] a spedl resolution passed at a general meeting of the company, with no votes
being cast in favour of the resolution by any person who is to receive
consideration as part of the bbgck, or by their associates; or

(ii) a resolution agreed to, at a general meetipgllbordinary shareholders.

The company must include with the notice of the meeting a statement setting out all
information known to the company that is material to the decision on how to vote on the
resolution, including confirmation that the requirensewit subsectionsl20(a)(i)to (iii)

will be met.

Before the notice of the meeting is sent to shareholders and before apgdiuyffer is
executed, the company must lodge with the Registrar a copy of:

0] the notice of the meeting;
(i) a document setting out the terms of the-bagk offer;and

(i) any document relating to the bbwack that will accompany the offer or the notice
of the meeting sent to shareholders.

The company must also publish idaily newspapecirculating generally in the Unioa
notice of its intention to call a meeting to apye a buyback offer and advising that the
notice of meeting and associated documents have been filed with the Registrar.

The Registrar will have 28 dajallowing receipt of the documents referred to insub
section(d) to determingf the company may release the notice of meeting to shareholders.
If the Registrar determines that the notice may be sent, or a determination is not issued
within this period, then theompany may send the notice of meeting and, if desired, and
subject to shareholder approval, execute theldack offer.

In making a determination under ssiéction(e) the Registrar maglirectthe company to
clarify or vary any document submitted under-sebtion(d) where this is considered
reasonably necessary for the teion of shareholders or creditors.
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(9) The Registrar may determine that the company must not enter into Hhadugpffer and
release the notice of meeting within the time provided byssation(e) if satisfied on
reasonable grounds that the requirements oisghon(c) of this section have not been
metor for similarly significant cause.

(h) The company must lodge with the Registrar a copy of any resolution under sub
section(b) within 21 days after it is passed goablish a notice of the passing of such
resolution and the summary details of the-bagk in adaily newspapecirculating
generally in the Union The company must not complete thedbagk until 28 days after
publication ofsuchnotice in the newspaper

0] The Registradoes noassume and shall not owe any obligations to a company, a
company’'s members or to any other person in
functions under subectionge) to (g) of this sectionnotwithstanding that the company
becomes insolvent or suffers any loss.

0] Notwithstanding that the Registrar does not assume any liability undeestibn(i),
that subsectiondoes not limit the right which a company may have usdetion428to
appeal a relevant decision of the Registrar under this section.

122. Matters relevant to the buy-back offer

(a) The company must include \Witany offer to buy back shares a statement setting out all
information known to the company that is material to the decision whether to accept the
offer.

(b) Once a company has entered into an agreement to buy back shares, all rights attaching to
the shares arsuspended. The suspension is lifted if the agreement is terminated.

(© A company must not dispose of shares it buys back. An agreement entered into in
contravention of this subection is void.

(d) Immediately after the registration of the transfer to the compéthe shares bought
back, the shares are cancelled.

123. Consequences of failure to comply with buypack requirements

(a) The company must not complete the #aack under sectiob20unless it complies with
that section and sectiod81and122

(b) A contravention ofny provision of sectionf21and122does not affect the validity of
the buyback or of any contract or transaction connectet! it

124. If a company makes default in complying with the requirements e$sation123(a)it shall be
liable to a fineof 5,000,000 kyatsand every director or loér officer of the company who
knowingly and wilfully permits the default shall be liable to saenepenalty.

125. In additionto sectionl24, if the companybecomesrisolvent following and in connection with
such buyback, every director of the company who knowingly and wilfully permitted the buy
back in default of sulsection123(a)shall also be liable to the creditors of the company to the
extent of the consideration paid for the Hagck where the debts due by the company to the

50



respective creditors exceeded the recoverable assets of the company and such amount may be
recovered fom them by the creditors or the liquidator suing on behalf of the creditors.

Variation of Shareholders6 Rights
126. Varying rights of holders of classes of shares

(a) I f a company’s constitution sets out the pr
attached teshares in a class of shares or, for a company without a share capital, rights of
members in a class of members, those rights may be varied or cancelled only in
accordance with the procedure. The procedure may be changed only if the procedure
itself is comgied with.

(b) If a company’s constitution do=sestionfagt i ncl ud
those same rights may be varied or cancelled only by speaélities of the company
and:
0] by special resolution passed at a meeting:

(A) for a company with a share capital, of the class of members holding
shares in the class; or

(B) for a company without a share capital, of the class of members whose
rights are being variedr cancelled; or

(i) with the written consent of members with at least 75% of the votes in the class.

(© The company must give written notice of the variation or cancellation to the members of
the class within 7 days after the variation or cancellation is made.

(d) Subject to any application having been made undesssgbon(e), within 21 days of the
passing of the relevant resolutions or receipt of the relevant consentsrtpany must
file with the Registraanotice in the prescribed form of the variations made pursuant to
this section and any resulting changes to its share capital structure.

(e) If the holders of not less in the aggregate than ten per cent of the issuad$laactass
that has been varied pursuant to this section, being persons who did not consent to or vote
in favour of the resolution for the variation, continue to oppose the variation, they may
apply to the Court to have the variation cancelled, and wargresuch application is
made the variation shall not have effect unless and until it is confirmed by the Court.

0] An application under sulsection(e) must be madwithin 21 days after the date on
which the consent was given or the resolution was passed, as the case may be, and may be
made on behalf of the shareholders entitled to make the application by such one or more
of their number as they may appoint in writiiog the purpose.

(9) On any such application the Court, after hearing the applicant and any other persons who
apply to the Court to be heard and appear to the Court to be interested in the application,
may, if it is satisfied having regard to all the circuamsies of the case that the variation
would unfairly prejudice thenembersof the class represented by the applicant, disallow
the variation and shall, if not so satisfied, confirm the variation.

(h) The decision of the Court on any such application shallna. fi
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(1) The company shall within 21 days after the service on the company of any order made on
any such application forward a copy of the order to the Registrar.

() It shall be the duty of every officer of a company to take reasonable steps to ensure that
the piocedures of this section are followed and that all relevant filings are made.

variation” in this section
be construed accordingly.

(k) The expression
“varied” shall
127. If a default is made in complying with sglection126(j), the company and every director or
other officer of the company who is knowingly and wilfully involved in the default shall be liable
to a fineof 1,000,000 kyats

Financial Assistance
128. Restrictions on a companyproviding financial assistancefor purchase of its own shares

(a) Save as provided in this section or secfiBf, acompany limited by shares, eththan a
private companyvhich is nota subsidiary of a public company, shadt give, whether
directly or indirectly, any financial assistance for the purpose of or in connection with a
purchase made or to be made by any person of any shares in ttegamp holding
company of the company:

Provided that nothing in this section shall be taken to prohibit, where the lending of
money is part of the ordinary business of a company, the lending of money by the
company in the ordinary course of its business.

(b) Nothing in this section shall affect the right of a company to redeem any shares, reduce its
share capital or undertak@ytransaction or procedure affecting its share capital as
provided in thiDivision.

129. If a company acts in contravention of sectl@® the company and every director or other officer
of the company who is knowingly and wilfully in default shall be liable to adfrz500,000
kyats

130. Where a canpany is permitted to provide financial assistance

(a) A company to which sectiot28applies may financially assist a person to acquire shares
in the company or a holding company of the company only if:

(1) the board is satisfied on reasonable grounds and resolves that
(A) the compny should give the financial assistance;

(B) the giving of the financial assistance is in the best interests of the
company;

(©) thegiving of the financial assistance is fair and reasonable to the
company’'s sharehol ders as a whol e;

(D) the financial assistancedwe not materi ally prejudi ccé¢
ability to pay its creditors; and

(E) the company will, immediately after giving the financial assistance,
satisfy the solvency test; or
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132.

133.

(ii) the assistance is approved by shareholders under s&88telow.

(b) If, after the giving of financial assistance is authorized by the board under sub
section(a)(i) and before it is made, the board ceases to be satisfied on reasonable grounds
that the company will, immediately after the financial assistance is given, satisfy the
requirements of subection(a)(i), any financial assistance made by the company shall be
deemed not to have been authorised,

If a company makes default acomplying with the requirements of sectib80it shall be liable to
a fineof 2,500,000 kyatsand every director or other officer of the company who knowingly and
wilfully permits the default shall be liable to tkamepenalty.

In additionto sectionl31, if the company becomes insolvent following and in connection with

the giving of such financial assistance, every director of the compamkmowingly and

wilfully permitted the giving of financial assistance in default of-sabtion130(a)shall also be

liable to the creditors of thcompany to the extent of the amount of financial assistance provided
where the debts due by the company to the respective creditors exceeded the recoverable assets of
the company and such amount may be recovered from them by the creditors or thetiquidat

suing on behalf of the creditors.

Shareholderapproval
(a) Shareholder approval for financial assistance by a company must be given by:

0] a special resolution passed at a general meeting of the company, with no votes
being cast in favour of the resolution the person acquiring the shares or by
their associates; or

(i) a resolution agreed to, at a general meeting, by all ordinary shareholders.

(b) If the company will be a subsidiary of a public company listetiénUnionimmediately
after the acquisition referred to in sectitB0occurs, the financial assistance must also be
approved by a special resolution passed at a generahmeéthat company.

(© If, immediately after the acquisition, the company will have a holding company that:
(1) is a company incorporated under this Law but not listede Union and
(ii) is not itself a subsidiary of another company incorporated under this Law;

the financial assistance must also be approved by a special resolution passed at a general
meeting of the company that will be the holding company.

A company that calls a meeting for the purpose ofsadiion(a), (b) or (¢) mustinclude
with the notice of the meeting a statement setting out all the information known to the
company that is material to the decision on how to vote on the resolution

(d) Before the notice of a meeting is sent to membetlexdfompany, the company must
lodge with the Registrar a copy of:

0] the notice of the meeting; and

(i) any document relating to the financial assistance that will accompany the notice
of the meeting sent to the members.
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135.

136.

137.

138.

139.

(e) The company mudtle with the Registrar, at leagil days before giving #hfinancial
assistance, a notice in the prescribed form stating that the assistance has been approved
under this section.

0] A special resolution passed for the purpose ofsadtion(a), (b) or (c) must be lodged
with the Registrar bthe companypublic companylistedin the Unionor holding
company within 14 days after it is passed.

(9) It shall be the duty of every director and other officer of a company to take reasonable
steps to ensure that the procedures of this section are followdetthat all relevant filings
are made.

If a default is made in complying with siglection133(g) the company and every director or
other officer of the companyhe is knowingly and wilfully involved in the default shall be liable
to a fineof 2,500,000 kyats

Effect of contravention

If a company provides financial assistance in contravention of sd@uhe contravention does
not affect the validity of the financial assistance or of any contract or transaction connected with
it.

Prohibition on selfacquisition of shares
Directly acquiring shares

A company must not acquire shares in itself except:

(a) as a result of a bdyack made under this Division; or
(b) as a result of an order by the Court.
Taking security over shares

A company must not take security over shares in itself or a holding compangritrat<it.

Issuing or transferring shares to a subsidiary

The issue of shares by a company or the transfer of shares in a company to a subsidiary is void
unless:

(a) the subsidiary transferee holds the shares as a trustee only and without any beneficial
interest in the shares; or

(b) the transfer is by a holding compaofythe companynd the subsidiary transferee is also
a subsidiary of that holding company.

Exemptions

Without limiting any power outside of this section, the Union Minister may prescribe
circumstages where any of the matters prohibited or made void by sedi8@ia) 137and138
may be permitted and effective.
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Continuing Duties
140. Other duties continueto apply

A director is not relieved from any of their duties under this Law (including under Part IV), or
their fiduciary duties, in connection with a transaction or matter affecting share capital referred to
in this Division merely because the transactiomatter is authorised by a provision of this

Division or the constitution or is approved by a resolution of members under a provision of this
Division.
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PART IV

MANAGEMENT, ADMINISTRATION AND GOVERNANCE; OFFERS OF
SECURITIES TO THE PUBLIC; GRANT OF SECURITY BY A COMPANY;
MAINTENANCE OF COMPANY ACCOUNTS

Division 16
Office andname
141. Registered office of company

(a) A company shall as from the date of its incorporation have a registered office to which all
communications and notices may be addressed.

(b) The company need noarry on busings inthe premises at the address of its registered
office however in this case it must obtain and retain with its records the consent to the
company’s use of the premises as its regist
place. If such consentwgthdrawn, the ompany must identify a new registered office.
The Registrar may require theropany to produce evidence of the consent required
under this sulsection.

(© Notice of the situation of the registered office setting out complete address dretthitees
given in the application for incorporation and notice of any subsequent proposed change
therein shall be given in the prescribed form prior to the date of the change to the
Registrar who shall record the same.

(d) The inclusion in the annual returhacompany of the statement as to the address of its
registered office shall not be taken to satisfy the obligation imposed by this section.

(e) If the Registrar believes thahy of the following events has occurred, the Registrar may
give notice to any redent director that it intends to change the address of the registered
of fice to that director’s address

0] if the registered office was at a premigesvhichthe companyvas carrying on
businessthe company is no longearrying on business #tose prenges; or

(ii) if the registered office was not at a premiseghichthe companyvas carrying
on businessthe occupier of those premises has not consented or has withdrawn
its consent to the company’s use of tho:e
occupier themselves no longer occupies such premises

If the company has not notified the Registrar of a new registered office address within 28
days of the issue of such notice then the Registrar may so change the registered office
address.

142. If a company &ils to comply with the requirements of sectiet, it shall be liable to a finef
400,000 kyats
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143. Publication of name by a limited company

Every limited comparny

(a) shall display its name at its registered office and at every office or place in which its
business is carried on that is open to the public, in a conspicuous position, in letters easily
legible and in Myanmar or English characters;

(b) shall have its namengravedn legible characters on its seal (if any); and
(©) shall have its name mentioned in legible Myanmar or English characters in all:
(1) written communications sent by or on behalf of the company; and

(ii) documents issued or signed by or on behalf the companyvidence or create a
legal obligation of the company.

144. Penalties for nonpublication of name

(a) If a limited company does not conspicuously display its name in manner directed by this
Law, it shall be liable to a finef 50,000 kyatsand every officer ofhe company, who
knowingly and wilfully authorizes or permits the default, shall be liable to the same
penalty.

(b) If any officer of a limited company, or any person on its behalf, uses or authorizes the use
of any seal purporting to be a seal of the commanwhichits name is not sengraved
as aforesaid, or issues or authorizes the issue of any communication or document referred
to in subsection143(c)wherein its name is not mentioned in manner aforesaid, he shall
be liable to a finef 50,000 kyatsand shall further, in the case of a document evidencing
or creating a legal obligation of the company, be personally liable to the same extent as
the company if the company fails to discharge the obligation unless:

0] the person who issued and signed the document proves that the person in whose
favour the obligation was incurred was aware or was entitled to assume that the
obligation was incurred by th@mpany; or

(i) the Court is satisfied that it would not be just or equitable for the person who
issued or signed the document to be so liable.

Division 17
Meetings and proceedings
145. Directors®é meetings

(a) Subject to the company’'s constitution:

(1) a directors
other director;

’ meeting may be called by a

(i) the meeting may be called or held using any technology consented to by all
directors or as pecoosutit@hed i n the company’
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(i) the quorum for a directors’ meet i
specified in the company’s consti
during the meeting; and

-]
cC Q

(iv) a resolution must be passed by a majority of the votebgdlke directors
entitled to vote on the resolution.

(b) The directors must elect a chair to chair meetings of directors and meetings of the
company. If the elected chair is absent from all or part of a meeting, a replacement chair
may be elected.

(©) Subject tahe constitution, the chair has a casting vote at meetings of directors.
146. Annual general meeting

(a) Subiject to this section, a general meeting of every company shall be held as its annual
general meeting within eighteen months from the date ofdtyporation and thereafter
once at least in every calendar year and not more than fifteen months after the holding of
the last preceding annual general meeting.

(b) The business of the annual general meeting may, or, where required by this Law or other
applicable law, must include the following, even if not referred to in the notice of
meeting:

0] where the company is required to prepare such reports, the consideration of the
annual financi al report, directors’ rep

(i) the election of direcrs; and

(iir) where the company is required to appoint an auditor, the appointment of the
auditor.

(c) The chair must allow a reasonable opportunity for the members to ask questions or make
comments about the management of the company.

(d) The company’ stendthecannuabgenenalumseting and the chair must allow a
reasonable opportunity for the members to ask the auditor questions about the audit, audit
report or accounts of the company.

(e) This section does not apply to a small company unless:

0] the constitutiorof the company applighis section or includes any similar
requirements;

(ii) the members determine to apfys section by passing an ordinary resolution; or
(i) the Registrar determines thiats sectiorshould apply.
147. Default in complying with section146

If default is made in holding an annual general meeting in accordance with the provisions of
sectionl46

(a) the company and every director or officer of the company who is knowingly and wilfully
a party to the default shall be liable to a foi&50,000 kyatsand
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148.

(b)

the Court may, on the application of any member of the compatiygr direct the
calling of an annual general meeting of the company and make such ancillary directions
regarding the conduct of the meeting as the Court thinks fit.

Statutory meeting of company

@)

(b)

(©)

(d)

Every public company and every company limited by guaramdéhaving a share

capital shall, within a period of not less than 28 day®ore than six months from the

date at which the company is incorporated, hold a general meeting of the members of the
company, which shall be called the statutory meeting.

The drectors shall, at least 21 days before the day on which the meeting is held, circulate
a report (in this Law referred to as the statutory report) certified as required by this
section to every member of the company.

The statutory report shall be certifibg not less than two directors of the company, or by
the chairman of the directors if authorized in this behalf by the directors, or by the sole
director in the case of a company with only one director, and shall state:

(1) the total number of shares allotfetistinguishing between shares allotted for cash
and shares allotted as fully or partly paid up otherwise than in cash, and stating in
the case of shares partly paid up the extent to which they are so paid up, and in
either case the consideration for whitiey have been allotted;

(ii) the total amount of cash received by the company in respect of all the shares
allotted, distinguished as aforesaid;

(i) an abstract of the receipts of the company and of the payments made up to a date
within 7 days of the date of theport, exhibiting under distinctive headings the
receipts of the company from shares and debentures and other sources, the
payments made, and particulars concerning the balance remaining in hand, and an
account or estimate of the preliminary expensgh@tompany showing
separately any commission or discount paid on the issue or sale of shares;

(iv) the names, addresses, natiorediand descriptions of the directors, auditors and
secretary, if any, of the company and the changes, if any, which have dccurre
since the date of the incorporation;

(v) the particulars of any contract, the modification of which is to be submitted to the
meeting for its approval, together with the particulars of the modification or
proposed modification;

(vi) the extent to whiclinderwriting contracts, if any, have been carried out;
(vii) the arrears, if any, due on calls from directors; and

(viii)  the particulars of any commission or brokerage paid or to be paid in connection
with the issue or sale of shares to any director or officer.

The satutory report shall, so far as it relates to the shares allotted by the company, and to
the cash received in respect of such shares and to the receipts and payments of the
company, be certified as correct by the auditors of the company.

59



149.

150.

151.

(e)

(®

(9)

(h)

(i)

The directors shihtause a copy of the statutory report certified as required by this section

to be delivered to the Registrar for registration forthwith after the sending thereof to th
members of the company.

The directors shall cause a list showing the names, desosptiationaliesand
addresses of the members of the company, and the number of shares held by them

e

respectively, to be produced at the commencement of the meeting, and to remain open

and accessible to any member of the company during the continuaheentééting.

The members of the company present at the meeting shall be at liberty to discuss any

matter relating to the formation of the company or arising out of the statutory report,
whether previous notice has been given or not, but no resolution cf whiice has not
been given in accordance with the constitution or this Law shall be passed.

The meeting may adjourn from time to time, and at any adjourned meeting any resolution

of which notice has been given in accordance with the constitution drativiseither

before or subsequently to the former meeting, may be passed, and the adjourned meeting

shall have the same powers as an original meeting.

If a petition is presented to the Court in the manner providdeabyV for winding up the
company on thground of default in filing the statutory report or in holding the statutory
meeting, the Court may, instead of directihgt the company be wound up, give
directions for the statutory report to be filed or a meeting to be held as the statutory
meeting,or make such other order as may be just.

In the event of any default in complying with the provisions of sedihevery director of the
company who is guilty odr who knowingly and wilfully authorizes or permits the default shall
be liable to a finef 250,000 kyats

Types of general meetings

A general meeting of a company may be classified as:

@)
(b)
(©)

an annual general meeting held pursuant to settén
a meeting held pursuant to sectibt8 or

a special general raéing which will be any other general meetingradmbersalled
pursuant to the rights and procedures set out in this Law, includirgestibn151(a)

Calling and holding of general meetings

@)

A general meeting of a company:

0] must be held for a proper purpose and at a reasonable time and place;

(ii) will be quorate if at least two members are present at all times during the meeting

(or such larger number as maydpecifedi n t he company’ s

(iir) Ssubject to the company’s constituti

const

on,

directors, provided that if such person does not attend the meeting the members

present will elect the chair;
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(b)

(©)

(d)

(e)

()

(iv) subject t o t hLiteioncnushpesadjourned if membess present
holding a majority of votes at the meeting agree or direct the chair to do so;

(V) may be attended by the company’s auditor
all notices of meeting and be heard atrtieeting on any part of the business of
the meeting that concerns the auditor;

(vi) may be called by the chairman of the board from time to time;

(vii)  subject to the constitution, may be called by any other director or other person or
persons as provided in the cangton;

(viii)  must be called by the directors if duly requisitioned by members in accordance
with subsection(b);

(ix) may be called and arranged by members holding ssttlen orn¢enth of the
votes that may be cast at a general meeting of the company, provided such
members pay the expenses of calling and holding the meeting and call the
meeting in the same manner, as nearly as possible, in which meetings of the
companymay be called by directors; and

x) may be called by order of the Court if it is impracticable to be called in any other
way or if it otherwisehinksjust and equitable to do so. The Court may make the
order on application by any director or member who woel@ntitled to vote at
the meeting and the Court may make such ancillary directions regarding the
conduct of the meeting as the Court thinks fit.

Notwithstanding anything in the constitution, the directors of a company which has a
share capital shall, ahe requisition of the holders of shares providing not less than one
tenth of the votes that may be cast at a general meeting of the company or by at least 100
members who are entitled to vote at a general meeting, forthwith proceed to call a general
meeing of the company if the proposed business to be conducted is of the kind that could
properly be considered at a general meeting.

The requisition must be in writing, state the objects of the meeting and any resolution to
be proposed, and must be signedh®yrequisitionists and deposited at the registered

office of the company, and may consist of several documents in like form, each signed by
one or more requisitionists.

Save where the directors have reasonably determined that the meeting should not be
cdled under suksection(b) and notified this fact to the requisitionists, if the directors do
not proceed within 21 days from the date of the réiisbeing so deposited to cause a
meeting to be called, the requisitionists, or a voting majority of them, may themselves call
the meeting, but in either case any meeting so called shall be held within three months
from the date of the deposit of the wéition.

Any meeting called under this section by the requisitionists shall be called in the same
manner, as nearly as possible, as that in which meetings are to be called by directors and
if the requisitionists ask the company for a copy of the redmstehis purpose the

company must provide it to them.

Any reasonable expenses incurred by the requisitionists by reason of the failure of the
directors duly to convene a meeting shall be repaid to the requisitionists by the company,
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and any sum so repaitial be retained by the company out of any sums due or to
become due from the company by way of fees or other remuneration for their services to
such of the directors as were in default.

(9) Members holding shares providing not less thanten#h of the votethat may be cast at
a general meeting of the company, or at least 100 members who are entitled to vote at a
general meeting, may give notice to the company of a proposed resolution to be moved at
a meeting of the company.

(h) Any notice under subection(g) must be in writing, set out the wording of the proposed
resolution and be signed by the members proposing to move it. The notice may also be
acompanied by a short explanatory statement.

(1) If the proposed resolution referred to in sdztion(g) is one that could be put at a
general meetingnd neither the proposed resolution or any accompanying explanatory
statement is unduly long or defamatory, then the company must include the notice and
any explanatory statement with the next notice of meeting to be sent by the company,
provided that th@otice need not be sent if the next general meeting is to occur within
two months of receipt of the notice of resolution but further provided that the notice must
be sent and a general meeting held within 12 months of receipt.

0] Subject to compliance witiime requirements for meeting notification and voting provided
under this Law, and further provided that the company must ensure at all times that
meetings are held in a manner that enables all members to participate and for the meeting
to be properly condited, a company may provide in its constitution for a general meeting
to be called or held using any technology which is available to members.

152. Provisions as to notification of meetings and voting

(a) The following provisions shall have effect with respecthi®dalling of meetings of a

company:
0] a meeting of a company may be called by
(or such |l onger period provided by the

in writing in the case of a public company; but with tonsent of all the

members entitled to receive notice of some particular meeting that meeting may
be convened by such shorter notice and in such manner as those members may
think fit;

(i) written notice of the meeting of a company shall be given to everyosrem
entitled to vote at the meeting, every director and the auditor. The notice may be
given:

(A) personally;

(B) by post or other direct delivery to -
register of members or such other address notified by the member for this
purpose;

© electronically to the fax number or electronic address notified by the
member for this purpose; or

(D) otherwise in the mannepecifiedin the constitution;
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but the accidental omission to give notice to, or thenegript of notice by, any
membershall not invalidate the proceedings at any meeting;

(iir) the notice of meeting must:
(A) set out the place, date and time for the meeting;
(B) state the gener al nature of the meet]

© state whether the meeting is an annual general meeting, statutory meeting
or special general meeting;

(D)  set out the resolutions to be proposed at the meeting, including whether
any are special resolutions or resolutions proposed by members, with any
necessary explanatory material;

(E) provide information and instructions regarding #ppointment of
proxies or corporate representatives, including the time by which notices
of such appointments may be received andthaner invhich such
notices of appointments may be sent; and

(3] include any other information required to be providedheydonstitution
or under this Law; and

(iv) any shareholder whose name is entered in the registezraberof the
company shall enjoy the same rights and be subject to the same liabilities as all
other shareholders of the same class.

(b) Subj ect t o conktitutior, therfpllawing pravisions shall have effect with
respect to voting at meetings of a company:

(1) subject to the rights or restrictions attached to any class of shares, at a meeting of
a company:

(A) on a show of hands each member has one vote;
(B) on a pdl, each member has one vote for each share they hold;

(© if a share is jointly held, only one of the named holders is entitled to vote;
and

(D) the chair has a casting vote;

(ii) a challenge to any voting rights may only be made at the meeting and must be
finally determined by the chair;

(i) a resolution put to the vote at a meeting must be decided by a show of hands
unless a poll is demanded;

(iv) a poll may be demanded on any resolution by:
(A) the chair;
(B) at least five members; or

© members with at least 10% of the votes that bwgast on the poll;
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154.

(©)

(V) the poll may be demanded before a vote on a show of hands is taken or before or
immediately after the results of the vote on a show of hands are declared;

(vi) the poll will be conducted in the manner directed by the chair;

(vii)  before any votés taken on a show of hands or a poll the chair must inform the
meeting of any proxy votes received and how such votes are to be cast; and

(viii)  on a show of hands, a declaration by the chair is conclusive evidence of the
result, provided this reflects the shoivhands and proxies received.

If for any reason it is impracticable to call a meeting of a company in any manner in

which meetings of that company may be called, or to conduct the meeting of the company
in mannerspecified inthe constitution of the compy or this Law, the Court may, either

of its own motion or on the application of any director of the company or of any member
of the company who would be entitled to vote at the meeting, order a meeting of the
company to be called, held and conducteduchsamanner as the Court thinks fit, and

where any such order is given may give such ancillary or consequential directions as it
thinks expedient, and any meeting called, held and conducted in accordance with any
such order shall for all purposes be deetode a meeting of the company duly called,

held and conducted.

Appointment of corporate representatives to attend meetings of companies

@)

(b)

(©)

A company which is a member of another company may, by resolution of the directors,
authorize any of its officials any other individual person to act as its representative at

any meeting of that other company, and the person so authorized shall be entitled to
exercise the same powers on behalf of the company that the company itself could exercise
at a meeting of the loér company or in voting on a resolution.

A company may appoint more than one person undeseaciiion(a), however only one
representative may exercise those pevatrany one time.

In connection with the participation in a meeting of a company by a corporate
representative appointed under sattion(a), the company may griest to see evidence

of the due appointment of the corporate representative and may by resolution of directors
stipulatea form of appointment for this purpose.

Appointment of proxies to attend meetings of companies

@)

(b)

(©)

A member entitled to attend and voteaaneeting of a company may appoint a proxy to
attend the meeting and exercise the right of the member to votes on their behalf in
accordance with this section and subject

The proxy need not be a member of the companyshalil be entitled to exercise the
same powers on behalf of the member appointing them that the member itself could
exercise at the meeting of the company or in voting on a resolution.

The company may by resolution of directstipulatethe form by which anember may
appoint a proxy and if it does this it must send the form to all members. The company
may include with the form a list of persons willing to act as proxies.
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(d) Whether or not a form has bestipulatedunder subsection(c), an appointment of a
proxy will be valid if it is signed by the member appointing the proxy and contains the
following information:

0] the member’s name and address;

(i) the company’s name;

(iir) the proxy’'s name; and

(iv) the meetings at which the proxy may be used (which may be all meetings).

(e) For an appointment to be effective the instrument appointing a proxy must be received by
the company at least 48 hours prior to the holding of the relevantnigedihe
i nstrument may in all cases be sent to the
address or number as may be notified by the company in the notice of meeting.

f If a company has received more than one instrument from a member appoprixg,a
the last received instrument will be taken to revoke the earlier one.

(9) The instrument appointing the proxy must specify how the proxy is to vote on any
resolution, or may provide that the proxy n
discreton, and, if manner of voting is specified, the proxy must vote in this way.

(h) If the member would not be entitled to vote on a resolution for any reason, the proxy may
not vote on the resolution on behalf of the member.

155. Ordinary resolutions

On any matter Wwere the company is required by the Law or its constitution to pass a resolution

the matter may be passed by an ordinary resolu
constitution expressly requires the matter to be approved by a special resolutlogr gpecified

percentage or number of members.

156. Written resolutions in lieu of meetings

(@) A company with only one director need not h
pass any necessary resolutions by recording them in writing and signing them.

(b) Acommpny with only one member need not have
pass any necessary resolutions by recording them in writing and signing them.

(© Any company may pass a directors resolution
al | t h eenttledrtocevatd oo thesrésolution sign a document containing a statement
that they are in favour of the resolution set out in the document. Separate copies of the
document in the same form may be signed and the resolution is passed when the last
directa signs.

(d) Any private company may pass a member s’ res
held if all the members entitled to vote on the resolution sign a document containing a
statement that they are in favour of the resolution set out in the docuBeparate
copies of the document in the same form may be signed and the resolution is passed when
the last member signs.
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158.

(e)

A company that passes a resolution undersadbion(d) is taken to satisfy any
requirement of its constitution or this Law that a resolution be passed at a general meeting
and further satisfies any requirement under this Law:

(1) to give members infonation or a document relating to the resolutidyy giving
members that information or document with the document to be signed;

(i) to lodge with the Registrar a copy of a notice of meeting to consider the
resolution—by lodging a copy of the document to bgr&d by members; and

(i) to lodge a copy of a document that accompanies a hotice of meeting to consider
the resolution-by lodging a copy of the information or documents referred to in
subsectiorfe)(i).

Minutes of proceedings of general meetings and of its directors and of written resolutions

@)

(b)

(©)

(d)

(e)

Every company shall cause minutesabforoceedings of general meetings and of its

directors and of any written resolutions that are passed to be entered in books kept for that
purpose. The relevant minutes or resolutions must be recorded in this books within 21
days of the holding of the @eting or passing of the written resolution and must be signed

by the chairman or other authorised director.

Any such minute or written resolution, if purporting to be signed by the chair of the
meeting at which the proceedings were had, or by the chthie afext succeeding
meeting, shall be evidence of the proceedings or passing of the resolution.

Until the contrary is proved, every general meeting of the company or meeting of

directors in respect of the proceedings whereof minutes have been so maigmedd

shall be deemed to have been duly called and held, and all proceedings had thereat to
have been duly had, and all appointments of directors or liquidators shall be deemed to be
valid.

The books containing the minutes of proceedings of any geneetihgnef a company

and any written resolution ofiembersshall be kept at the registered office of the

company or other place where the register of the company is kept in accordance with this
Law and shall during business hours (subject to such reasaaatiletions as the

company may by its constitution or in general meeting impose so that not less than two
hours in each day be allowed for inspection) be open to the inspection of any member
without charge.

Any member shall at any time aftédays fromthe meeting be entitled to be furnished
within 7 days after he has made a request in that behalf to the company with a copy of
any minutes or resolutions referred to in-sglotion(d) at a reasonable suspecifiedby

the directors.

If any inspection required under sabction157(d)is refused, or if any copy required under-sub
sectionl57(e)of this section is not furnished within the time specified insedtion157(e) the
company and every director or other officer of the company who is knowingly and wilfully in
default shall be liable in respect of each offence to adiirié0,000 kyats
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159. Inthecase of any refusal or default specified in sectio® the Court may by order compel an
immediate inspection of the books in respect of all proceedings of geressangs or written
resolutions passed or direct that the copies required shall be sent to the persons requiring them.

Division 18
Directors and their powers and duties

160. Powers ofdirectors
The pwers of the directors shall be as set out below:

(a) The business of a company is to be managed by or under the direction of the board of
directors or, in the case of a single director company, the slirgletor.

(b) In managing the businesstbfe company the directors (or single director) may exercise
all the powers of the company, subject to any powers which are required to be exercised
bymemberas expressly set out in this Law or tF

(c) Subj ect t o conktitution, thergparchmay confer on a managing director any
of the powers that the directors can exercise.

(d) Subject to the company’'s constitution, the
0] a committee of directors;
(ii) a director;
(i) an employee of the cqmany; or
(iv) any other person.

(e) A delegate of powers under sabction(d) must exercise such powers in accordance with
any directions given by the board and the eserof powers by the delegate is as
effective as if the directors had exercised them.

)] If the directors delegate a power under-sabtion(d), a director is resportde for the
exercise of the power by the delegate as if the power had been exercised by the directors
themselves unless the director can show they believed:

0] on reasonable grounds at all times that the delegate would exercise the power in
conformity with the duties imposed on directors of the company by this Law and
the company’s constitution; and

(ii) on reasonable grounds, in good faith and after making proper inquiry (if the
circumstances indicated the need for inquiry) that the delegate was reliable and
compéent in relation to the power delegated.

161. Directorsd access to informati on

(a) A director may inspect the books and records of the company at all reasonable times.
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162.

163.

(b)

A person who has ceased to be a director may, at all reasonable times during the period of
severyears after ceasing to be a director, inspect and take copies of the books and records
of the company for the purposes of a legal proceeding:

0] to which the person is party;
(i) that the person proposes in good faith to bring; or

(iir) that the person has reason @&idve will be brought against them.

Restrictions on powers of directors

The directors of a public company, or of a subsidiary of a public company, or, if so provided in its
constitution of a private company shall not, except with the consent of the opogarerned in
general meeting:

(@
(b)

sell or dispose of the main undertaking of the company; or

remit any debt due by a director.

Restrictions on voting

@)

(b)

(©)

Subject to the company’s constitution and
material personahterest in a matter that relates to the affairs of the company that is

being considered at a board meeting, the director must not be present while the matter is
being considered at the meeting or vote on the matter.

Subject to the cadimrepter mgy'bespreseotmatsatodard meeiing at ,
which a matter in which the director has a material personal interest is being considered
and vote on a matter if:

(1) under sectiori72the director has disclosed the nature and extent of the interest
and its relation to the affairs of the company and the other directors pass a
resolution that identifies the director and tiaure of the interest and states that
those directors are satisfied that the interest should not disqualify the director
from being present at the meeting or voting;

(i) a resolution to the same effect as the board resolution referred te in sub
section(b)(i) is passed at a general meeting; or

(i) the interest is one that doaot need to be disclosed under sectioh

Subject to the company’ s c cactor(b)drewsatisfiedn , 1 f
(1) the director may vote on matters that relate to the interest;

(ii) any transactions that relate to the interest may proceed,;

(iir) the director may retain benefits under the transaction even thloaglrector has
the interest; and

(iv) the company cannot avoid the transaction merely because of the existence of the
interest.
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Duties of directors and officers
164. Duties

Sectionsl65to 172(inclusive) below contain the main duties imposed on directors and officers
but do not limit duties imposed elsewhere under this Law or any other applicable law.

165. Duty to act with care and diligence

(a) A director or officer must exercise their powers andltisge their duties with the degree
of care and diligence that a reasonable person would exercise if they:

(1) wereadi rector or officer of the company ir

(ii) occupied the office held by, and had the same responsibilities withgothpany
as, the director or officer.

(b) A director or other officer who, in the exercise of their powers and discharge of their
duties, makes a decision to take, or not take, an action in relation to the operation of the
company’ s busi n¢tersquireinents of sthedion(a) and anydile t
legal or equitable duties, and the duty in sectid@ if they:

0] make the decision in good faith for a proper purpose;
(ii) do not have a material personal interest in the subject matter of the decision;

(i) inform themselves about the subject matter of the decisithretextent they
reasonably believe to be appropriate; and

(iv) rationally believe that the decision is in the best interests of the company.

166, Duty to act in good faith in the companyés bes
(a) Subiject to this section, a director or officer must exetttisie powers and discharge their
duties:
(1) in good faith and in the best interest of the company; and

(i) for a proper purpose.

(b) A director or officer of a company that is a whetlwned subsidiary may, when
exercising powers or performing duties as a direataffacer, if expressly permitted to
do so by the constitution of the company, act in a manner which he or she believes is in
the best interests of that company’'s hol din
best interests of the company.

(©) A director o officer of a company that is a subsidiary (but not a wholiyed
subsidiary) may, when exercising powers or performing duties as a director or officer, if
expressly permitted to do so by the constitution of the company and with the prior
agreement of #tnmembergother than its holding company), act in a manner which he or
she believes is in the best interests of th
may not be in the best interests of the company.

(d) A director or officer of a company that is camy out a joint venture between the
shareholders may, when exercising powers or performing duties as a director in
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167.

168.

169.

170.

171.

172.

connection with the carrying out of the joint venture, if expressly permitted to do so by
the constitution of the company, act in a manndckwhe or she believes is in the best
interests of a shareholder or shareholders, even though it may not be in the best interests
of the company.

(e) In connection with the obligation under sséction(a)(i), when exercising their powers
and discharging their duties a director or officer may have regard to:

0] the likely longterm consequences of the decision, including its impact on the:
(A) company’' s empl oyees;
(B) C 0 mp a ngnéss reld@ionships with customers and suppliers;
© environment; and
(D) company’'s reputation; and
(ii) the need to act fairly as between members of the company.
Duty regarding use of position

A director or officer must not improperly use their position to:

(a) gainan advantage for themselves or someone else; or
(b) cause detriment to the company.
Duty regarding use of information

A director or officer must not improperly use information obtained by them as a director or
officer to:

(a) gain an advantage for themselves ansone else; or
(b) cause detriment to the company.
Duty to comply with the Law and constitution

A director or officer must not act, or agree to the company acting, in a manner that contravenes
this Law or the company’'s constitution.

Duty to avoid recklesstrading

A director or officer must not cause or allow the business of the company to be carried on, or
agree to the business being carried on, in a manner likely to create a substantial risk of serious
|l oss to the company’s creditors.

Duty in relation to obligations

A director or officer must not agree to a company incurring an obligation unless that director or
officer believes at the time on reasonable grounds that the company will be able to perform the
obligation when required to do so.

Duty to disclosecertain interests

(@) A director of a company who has a material personal interest in a matter that relates to the
affairs of the company must give the other directors notice of the interest unless:
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(b)

(©)

(d)

(e)

0] the interest:

(A) arises because the director is a member afdhgpany and is held in
common with the other members of the company;

(B) arises in relation to the director

company;

(© relates to a contract the company is proposing to enter into that is subject

to approval by the membeasd will not impose any obligation on th
company if it is not approved by the members;

(D) arises merely because the director is a guarantor or has given an

indemnity or security for all or part of a loan (or proposed loan) to the

company;

(E) arises merely bewise the director has a right of subrogation in relation to

a guarantee or indemnity referred to in-palvagrapt{D);

(P relates to a contract that insures, or widukure, the director against

liabilities the director incurs as an officer of the company (but only if the
contract does not make the company or a related body corporate the

insurer);

(G) relates to any payment by the company or a related body corporate in

respect of an indemnity permitted under secliBhor any contract
relating to such an indemnitgy

(H) is in a contract, or proposed contract, with, or for theebieaf, or on

behalf of, a related body corporate and arises merely because the director

is a director of the related body corporate;

(i) the director has already given notice of the nature and extent of the interest and
its relation to the affairs of the sany in accordance with this section and the

notice remains valid; or

(i) the company only has one director and that director, and any related parties of the
director, are the only shareholders of the company. If the sole director company

has additional shahelders, then a notice required to be given uisder
section(a) must be given to those shareholders.

Notice of an interest may be given from time to timeeagiired or the director of a

company who has an interest in a matter may give the other directors standing notice of

the nature and extent of the interest.

The standing notice may be given at any time and whether or not the matter relates to the
affairsof the company at the time the notice is given, provided that if a new director is
appointed to the board any standing notices that have been previously given must be

refreshed at a new meeting of the board.

A standing notice will also cease to be véllithe nature or extent of the interest
materially increases above that disclosed in the notice.

Any notice given under this section must:

e
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0] give details of the nature and extent of the interest; and
(i) be given at a board meeting and recorded in the minutes.

)] A contravention of this section by a director does not affect the validity of any act,
transaction, agreement, instrument, resolution or other thing.

(9) This section applies in addition to any law regarding conflicts of interest and to anything
i n t he scanstjutomy ’

Appointment, remuneration and cessation of appointment of directors

173. Appointment of directors
(a) In default of and subject to any regulations in the constitution of a company:

0] the initial directors of a company will be the persons named iaghkcation for
incorporation made under Part Il of this Law;

(ii) thereafter, the directors of the company shall be appointed by the members
passing an ordinary resolution in a general meeting; and

(i) any casual vacancy occurring among the directors may ke difldoy the
directors, even if those directors would not at the time constitute a quorum, but
the person so appointed shall be subject to approval of members at the next
general meeting of the company held after their appointment, which must be
called within six months of the appointment.

(b) In the case of public companies, subject to the constitution of the company or any other
applicable law, at each annual general meeting one third of the directors for the time
being, or, if their number is not three or altiple of three, then the number nearest to
one third shall retire from office. The directors to retire in any such meeting will be those
who have been longest in office since the last election, but as between persons who
became directors on the same tiayse to retire shall be determined by the chairman.

(© A resolution at a general meeting to appoint a director may only refer to one proposed
director, however separate resolutions to appoint additional directors may be made at the
same meeting.

(d) The directos may appoint one or more of themselves to the office of managing director
of the company for the period and on the terms as the directors see fit. A person ceases to
be a managing director if the cease to be a director.

(e) With the approval of the otherrdictors, a director may appoint an alternate to exercise
some or all of the directors’ powers for a
exercises the directors’ powers the exercis
The appointment muste made in writing and given to the company. The appointment
may be revoked by the appointing director at any time.

0] The director of a private company who is the only director and only shareholder of the
company may appoint another director by writtesohation.
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(9) If a person who is a sole director and only shareholder of a company dies or becomes
subject to an incapacity, the person’s pers
person as director of the company.

(h) If there are no directors of a compaor the number of directors is less than the quorum
required for a board meeting and it is not possible or practicable to appoint directors in
accordance with this Law or the company’s ¢
Registrar may apply to the Cato appoint one or more directors to the company. The

Court may make the appointment iif it consid
so and any appointment may be made on such terms and conditions as the Court thinks
fit.

174. Removal of directors

A company may by ordinary resolution passed at a general meeting called for this purpose or by
written resolution passed in accordance with this Law remove any director.

175. Qualification of director

(a) It shall be the duty of every director whoisbythecammpy ' s consti tution r
hold a specified share qualification, and who is not already qualified, to obtain his
qualification within two months after the d

may be fixed by the constitution.
(b) Only a naturaperson who is at least 18 may be appointed as a director.
(c) A director must be of sound mind.

(d) A person who has been disqualified from acting as a director under this Law or any other
applicable law must not act as a director during the period of their tfscan.

(e) A person who is an undischarged bankrupt must not act as a director.

)] This section is without prejudice to any additional qualifications which a company may
include in its constitution (however no constitutional qualification will be valiti¢o
extent it is inconsistent with any of the qualifications required under this section).

(9) A person acting as a director may still be found liable for a breach of obligation or duty of
a director under this Law or any other applicable law notwithstandatgahy of the
qualifications to them being appointed as a director have not been met.

(h) The Registrar maly notificationprescribehe qualifications, rights and duties of
independent directors.

176. Validity of acts of directors

The acts of a director shaklvalid notwithstanding any defect that may afterwards be discovered

in his appointment or their failure to meet any applicable qualification for appointment whether
under this Law or the companyhisssectoonshabei t uti on:
deemedtv al i date any acts which would have been ir
director had been effective.
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177.

178.

179.

Assignment of office by directors

If in the case of any company provision is made in the constitution or by any agreement entere
into between any person and the company for empowering a director or officer of the company to
assign his office as such to another person, any assignment of office made in pursuance of the
said provision shall, notwithstanding anything to the contrangained in the said provision, be

of no effect unless and until it is approved by a special resolution of the company:

Provided that the exercise by a director of a power to appoint an alternate director to act for him
during periods of unavailability shaot be deemed to be an assignment of office within the
meaning of this section:

Provided always that any such alternate director shall not exercise any powers as a director if and
when the appointor is available.

Vacation of office of director
(a) The office of a director shall be vacated if the director

0] fails to obtain within the time specified in sabction175(a) or at any time
thereafter ceases to hold, the share qualification, if any, necessary for the
director’s appointment ;

(i) is found to be of unsound mind by a Court of competent jurisdiction; or
(iir) is adjudged bankrupt or an insolvent;

(iv) fails to pay calls made on the director in respect of shares held by the director
within six months from the date of such calls being made;

(v) absents themselves from three consecutive meetings of the directors all from
meetings of the directors for a continuous period of three months, whichever is
the longer, without leave of absence from the board of directors or without
appointing an alternate;

(vi) resigns from their position as director by giving written notice éocttmpany;
(vii)  dies;

(viii)  is removed from office in accordance with this law or the constitution of the
company; or

(ix) ceases to hold or meet any of the qualifications required for the position of
director set out in this Law or the constitution of the company.

(b) Nothing contained in this section shall be deemed to preclude a company from providing
by its constitution that the office of director shall be vacated on grounds additional to
those specified in this section.

Company Secretaries
(a) A secretary may be appointed &yesolution of the directors.
(b) Only a natural person who is at least 18 may be appointed as a secretary.

(©) A secretary must be of sound mind.
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(d) A person who has been disqualified from acting as a director, officer or secretary under
this Law or any otheapplicable law may not act as a secretary during the period of their
disqualification.

(e) This section is without prejudice to any additional qualifications required to be held by a
secretary which a company may include in its constitution (however no otinstd
qualification will be valid to the extent it is inconsistent with any of the qualifications
required under this section).

) The acts of a secretary shall be valid notwithstanding any defect that may afterwards be
discovered in their appointment oethfailure to meet any applicable qualification for
appointment whether under this Law or the <c
in this section shall be deemed to validate any acts which would have been invalid even if
t he per sontasa sacpetfary had beaneeffiective.

Restrictions on indemnities, insurance, relief from liability and provision for unlimited liability

180. Avoidance of provisions exempting liability of directors, officers and auditors

Save as provided in this Division, apgovision, whether contained in the constitution of a

company or in any contract with a company or otherwise, for exempting any director or officer of
the company, or any person (whether an officer of the company or not) employed by the company
as auditorfrom any liability to the company which by virtue of this Law or any o#mlicable

rule of law would otherwise attach to him in respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation to the complaaly Ise void.

181. Indemnities
(a) Subiject to this section, a company or a related body corporate must not, directly or

indirectly, indemnify a person against any of the following liabilities incurred as a
director, officer or auditor of the company:

0] a liability owed to the company or a related body corporate; or

(i) a liability that is owed to someone other than the company or a related body
corporate and did not arise out of conduct in good faith.

(b) Subsection(a) does not prohibit a company or a related body corporate from
indemnifying a person for a liability against legal costs incurred in defending an action
for a liability incurred as a director, officer or auditor of tmempany unless the costs are

incurred:

0] in defending or resisting proceedings in which the person is found to have a
liability for which they could not be indemnified under sdxtion(a);

(ii) in defending or resisting criminal proceedings in which the person is found
guilty;

(iir) in defending or resisting proceedings brought by the Registrar or a liquidator for

a Court order if the grounds for making the order are fdaynithe Court to have
been established; or

(iv) in connection with proceedings for relief to the person under this Law in which
the Court denies the relief.
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(© For the purposes of stdection(b), proceedingshallincludeany appeal in relation to the
proceedings.

182. Insurance

(a) A company or a related body corporate must not pay, or agree to pay, directly or
indirectly, a premium for a contract insuring a person who is or hasabdieector,
officer or auditor of the company against a liability (other than one for legal costs) arising
out of:

(1) conduct involving a wilful breach of duty in relation to the company; or
(i) a contravention of sectiat67or 168

(b) Subject to any other applicable law, ssdxtion(a) does not prohibit a company or a
related body corporate from paying, or agreeing to pay, directly or indirectly, a premium
for a contract insuring a person who is or has been a director raffie@ditor of the
company against a liability other than a liability referred to insediionga)(i) or (a)(ii).

183. Limited company may have directors with unlimited liability

Without limiting any other provision of this Law or other applicable law, in a limited company
which isincorporated prior to the commencement of this Law, the liability of the directors or of
any director appointed prior to the commencement of the Law may, if so provided by the
constitution of the company, be unlimited.

Provision of benefits to and transactions with directors, officers

and other related parties

184. Provision of retirement benefits

(a) Subiject to this section, a company must not give a person a benefit in connection with a
person’s retir emeompanyarsa retated body Eorporae unless theteh
is member approval under sectib®6for the giving of the benefit.

(b) Subsection(a) does not restrict the payment of any benefits required to be paid by law or
paid in good faith under or in connection W
similar engagement with theompany.

185. Provision of benefits on transfer of undertaking or property

A company must not give an officer or former officer of the company or any related body
corporate, or any spouse, relative or associate of the officer or former officer, a benefit in
comection with the transfer of the whole or any part of the undertaking or property of the
company or any related body corporate unless there is member approval unded8édtiothe
giving of the benefit.

186. Approval of benefits by members

(a) A benefit of the kind referred to in secti@B4or 185may be given if it is approved at a
general meeting of members of the company, its ultimate holding company (if any) and
any other relevant related body corporate.
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(b) A notice of meeting preparedrfany meeting held under sgbction(a) must provide
details of the relevant benefit and all other material information relevant to the decision
on how to vote oit.

(c) The officer or former officer referred to in sectib®4or 185o0r any person who would
receive the benefit may not vote on any resolution concerning the giving of the benefit
(unless pursuant to a proxy from another person which directs them how to vote).

187. Remuneration of directors and other benefits to directors ad related parties

(a) The board of a company may, subject to any restrictions contained in the constitution of
the company, applicable provisions of this Law and any other applicable law, authorise:

0] the payment of remuneration or the provision of other bengfithe company to
adirectoroa d i r relatad party far services as a director or in any other
capacity;

(i) the payment by the company to a director or former director of compensation for
loss of office;

(i) the making of loans by the company to a diveor a related party;

(iv) the giving of guarantees by the company for debts incurred by a director or a
related party;

V) the entering into of a contract to do any of the things set out in paragigiis
(i) , and(iv) or to the provision of any other kind of financial benefit to a director
or a related party not otherwise regulated under this Law; and

(vi) if the board is satisfied that:
(A) to doso is in the best interest of the company;
(B) to do so is reasonable in the circumstances; and

(© the payment or benefit or loan or guarantee or contract is on made on
terms that are no worse than arm’ s | i
company.

(b) The board mustnsure that forthwith after authorising the making of the payment or the
provision of the benefit or the making of the loan or the giving of the guarantee or the
entering into of the contract, as the case may be, particulars of the payment or benefit or
loan or guarantee or contract are entered in the register of interests maintained by the
company under sectid89

(©) The payment of remuneration or the giving of atheo benefit to a director or related
party in accordance with a contract authorised undeseation(a) need not be
separately authorised under that-selotion.

(d) Directors who vote in favour of authorising a payment, benefit, loan, guarantee, or
contract under subection(a) must sign a certificate stating that, in their opinion, the
making of the payment or the provision of the benefit, or the making of the loan, or the
giving of the guarantee, or the entering into of the contract is in the best interest of the
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188.

(e)

(®

()]

company,iseasonabl e in the circumstances, and
length from the perspective of the company, and the grounds for that opinion.

Where a payment is made or other benefit provided or a guarantee is given to which sub
section(a) applies and either:

(1) the provisions of subectionga) and(d) have not been complied with; or

(ii) reasonable grounds did not exist for the opinion set out in the certificate given
under subsection(d),

the director or former director or related party to whom the payment is made or the
benefit is provided, or in respect of whom the guarantee is given, as the case may be, is
personally liable to theaenpany for the amount of the payment, or the monetary value of
the benefit, or any amount paid by the company under the guarantee, except to the extent
to which he or she proves that the payment or benefit or guarantee was fair to the
company at the timé was made, provided, or given.

Where a loan is made to which sséxction(a) applies and either:
0] the provisions of subectionga) and(d) have not been complied with; or

(ii) reasonable grounds did not exist for the opinion set obkicértificate given
under subsection(d),

the loan becomes immediately repayable to the company by the director or related party,
notwithstanding the terms of aagreement relating to the giving of the loan, except to

the extent to which he or she proves that the loan was fair to the company at the time it
was given.

The directors must ensure that particulars of the payment or benefit or loan or guarantee
or contact are disclosed to members at the next annual general meeting of the company.

Member approval of remuneration of directors and other benefits to directors and related

parties

@)

(b)

The board of a company may, subject to any restrictions contained in the constitution of
the company, applicable provisions of this Law and any other applicable law, authorise a
payment or benefit or loan or guarantee or contract of the kind referredubsection
187(a)to a director or other related party of the company if it is approved by members
under this section.

Before the notice convening the relevargeting is given, the company miigt with the
Registrar

0] a proposed notice of meeting setting out the proposed resolution;

(ii) a proposed explanatory statement setting out all information known to the
company that is material to the decision on how to gatthe resolution,
including details of the director or related party receiving the payment or benefit
or loan or guarantee or contract and details of such the payment or benefit or loan
or guarantee or contract; and

(i) any other document that is propose@t¢eompany the notice convening the
meeting and that relates to the proposed resolution.
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189.

(©)

(d)

(e)

(®

(9)

The Registrar will have 28 days to determine whether the company may release of the
notice of meeting tonembers If the Registrar determines that the notice mayee, ®r

a determination is not issued within this period, then the company may send the notice of
meeting.

In making a determination under ssction(c) the Regitrar maydirectthe company to
clarify or vary any document submitted under-sebtion(b) where this is considered
reasonably necessary for the protectiomefrbers

The Registrar may determine that the release of the notice of meeting must not occur if
satisfied on reasonable grounds that the requirementaistion(b)(ii) have not been
met or for similarly significant cause.

The director or relevant related party shaot vote on the resolution at the general
meeting (unless pursuant to a proxy from another person which directs them how to vote).

The company must lodge with the Registrar a copy of any resolution under sub
section(a) within 14 days after it is passed.

Information about directors and others

Register of directors and secretaries

(@

(b)

(©)

(d)

Every company shall keep at its registered office or such other place whegistesr is
kept a register of its of directors, any alternate directors and secretaries, containing with
respect to each of them the following particulars:

0] the director, alternate director or sect
nameinfulltt i ndi vi dual’'s date of birth, the
address, the i ndiawitdeurationakty heldhbythe nal i ty ar
individual (if any)andt he i ndi vi dual ' s business occu

i ndividual ' s badhipa diractosships théhparticulats of sach
directorship or directorships;

(i) any interests declared by a director under sedti@hand
(i) any benefits providetb a director under sectidr87.

Each director, alternate director and secretary, must provide the company with the
particulars required to be entered on thestegimaintained under siglection(a).

The company shall as part of its obligation to file an annual return under $tsend

the Registrar a return in the prescribed form containing the particulars specified in the
said register. The company shall also file with the Registnatieein the prescribed

form of any chage among its directors, alternate directors or secretaries, or in any of the
particulars contained in the register within 28 days of the date of the change.

The register to be kept under this section shall during business hours (subject to such
reasonableestrictions as the company may by its constitution or in general meeting
impose, so that not less than two hours in each day be allowed for inspection) be open to
the inspection of any member of the company without charge and of any other person on
paymen of a reasonable sum determined by the company for each inspection.
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(e) If any inspection required under this section is refused, the Court, on application made by
the person to whom inspection has been refused and upon notice to the company, may by
order diect an immediate inspection of the register.

Breaches of this Division

190. Consequences of breach of any requirement of this Division

(a) If default is made in complying with the provisions of any section of@hission, every
director and any other person subject to the applicable provision who is a party to the
default shall be liable to a firef 10,000,000 kyats

(b) Without limiting subsection(a), every director and any other person subject to the
applicable provision of this Division who is knowingly and wilfully a party to the default
may also be:

(1) subject to such additional penalty as the Court may deteimazordance wht
this Lawif the default has involved dishonesty on the part of the director or other
person subject to the applicable provision; and

(i) on the application of the Registrar, disqualified from acting as a director or other
officer of a company for such perie@ may be determined by the Court.

(c) This section does not limit any other liabilities of the director, any other person subject to
the applicable provision of this Division or the company, or any actions which might be
brought against them by any personder this Law or any other applicable law,
including under sectiorit93and200below.

191. Reliance on information or advice

(a) I f the reasonabl eness of a director’'s or of
expert advice arises in proceedings brought to determine whether a director has breached
adutyunderthisDigii on or an equivalent gener al l aw

reliance on the information or advice is taken to be reasonable if:
0] the information or advice was given or prepared by:

(A) an employee of the company whom the director believesasonable
grounds to be reliable and competent in relation to the matters concerned;

(B) a professional adviser or expert in relation to matters that the director
beli eves on reasonable grounds to be
expert competence;

© ammt her director or officer in relati
of ficer’s authority; or

(D)  acommittee of directors on which the director did not serve in relation to
matters within the committee’s aut hol

(ii) the reliance was made in good fadiid after making an independent assessment
of the information or advice, having r ec
company and the complexity of the structure and operations of the company.
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(b) The presumption in sugection(a) is rebuttable and may be disproved by the person
bringing the proceedings.

Division 19
Members rights and remedies
Actions bymembers and others in cases of oppression
192. Oppressive conduct of affairs

The Court may make an order under secti®@ift he conduct of  ,amact@o mpany’
or proposed act or omission by or on behalf of a comparg/resolution, or a proposed
resolution, of members or a class of members of a conipanither:

@) contrary to the interests of the members as a whole; or

(b) oppressive to, unfairly prejudicial tor unfairly discriminatory against, a member or
members whether in that capacity or in any other capacity.

For the purposes of this Division, a person to whom a share in the company has been transmitted
by will or by operation of law is taken to be a nimmof the company.

193. Orders the Court can make

(a) The Court can make any order under this section that it considers appropriate in relation
to the company, including an order:

0] that the company be wound up;
(ii) that the company’ s exiosrdpealedy constitutior
(iir) regulating the conduct of the company’s

(iv) for the purchase of any shares by any member or person to whom a share in the
company has been transmitted by will or by operation of law;

(v) for the purchase of shares with an appropat e r educti on of the
capital;

(vi) for the company to institute, prosecute, defend or discontinue specified
proceedings;

(vii)  authorising a member, or a person to whom a share in the company has been
transmitted by will or by operation of law, itwstitute, prosecute, defend or
discontinue specified proceedings in the name and on behalf of the company;

(vii) appointing a receiver of any or all of t

(ix) restraining a person from engaging in specified conduct or from doing a specified
act

) requiring a person to do a specified act; or

(xi) for damages.
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(b) If an order that a company be wound up is made under this section, the provisions of this
Law relating to the winding up of companies apply with such changes as are necessary.

(© Ifan ordermadewher t his section repeals or modifie
company does not have the power under sedffdn change or repeal the constitution if
that chage or repeal would be inconsistent with the provisions of the order, unless
permitted by the order or the company first obtains the leave of the Court.

194. Who can apply for an order
An application for an order undsubsection193(a)in relation to a company may be made by:

(a) a member of the company, even if the application relates to an act or omission that is
against:

0] the member in a capacity other than as a member; o
(ii) another member in their capacity as a member;

(b) a person who has been removed from the register of members because of a selective
reduction;

(c) a person who has ceased to be a member of the company if the application relates to the
circumstances in whicthey ceased to be a member;

(d) a person to whom a share in the company has been transmitted by will or by operation of
law; or

(e) a person whom the Registrar thinks appropriate having regard to investigations it is
conducting or has conducted iritoh e ¢ o @affaies wrymatters connected with the
company’s affairs.

195. Requirement to lodge order with the Registrar

If an order is made undsubsection193(a) the applicanmust lodge a copy of the order with
the Registrar within 21 days after it is made.

Derivative actions
196. Bringing, or intervening in, proceedings on behalf of a company

(a) A person may bring proceedings on behalf of a company, or intervene in any proceedings
to which the company is a party for the purpose of taking responsibility on behalf of the
company for those proceedings, or for a particular step in those proceedings (for example,
compromising or settling them), if the persomasing with leave granted uedsection
197and is

0] a member, former member, or person entitled to be registered as a member, of the
company or of a related body corporate; or

(ii) a director, formedirector, officer or former officer of the company

(b) Proceedings brought on behalf of a company
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197.

(©)

The right of a person at general law to bring, or intervene in, proceedings on behalf of a
company is abolished.

Applyi ng for and granting leave

@)

(b)

(©)

A person referred to in sectid®6(a)(i)may apply to the Court for leave to bring, or to
intervene in, proceedings.

The Court musgrant the application if it is satisfied that:

(i)

(i)
(iii)
(iv)

v)

it is probable that the company will not itself bring the proceedings, or properly
take responsibility for them, or for the steps in them;

the applicant is acting in good faith;
it is in the best interests the company that the applicant be granted leave;

if the applicant is applying for leave to bring proceedirgsere is a serious
question to be tried; and

either:

(A) at least 14 days before making the application, the applicant gave written
notice to thecompany of the intention to apply for leave and of the
reasons for applying; or

(B) it is appropriate to grant leave even thoughsatagraphA) is na
satisfied.

A rebuttable presumption that granting leave is not in the best interests of the company
arises if it is established that:

(i)

(ii)

(iii)

the proceedings are:

(A) by the company against a third party; or

(B) by a third party against the company; and

the company hagecided:

(A) not to bring the proceedings;

(B) not to defend the proceedings; or

© to discontinue, settle or compromise the proceedings; and
all of the directors who participated in that decision:

(A) acted in good faith for a proper purpose;

(B) did not have a materiabpsonal interest in the decision;

© informed themselves about the subject matter of the decision to the extent
they reasonably believed to be appropriate; and
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198.

199.

(d)

(e)

(D) rationally believed that the decision was in the best interests of the
company.

The di r efthatdhe degisidm @ds in the best interests of the company is a rational
one unless the belief is one that a reasonable person in their position would not hold.

For the purposes of stdection(c):
(1) a person is a third party if the person is not a related party of the company; and

(i) proceedings by or against the company include any appeal from a decision made
in proceedings by or against the company.

Substitution of another person for the person granted leave

(@

(b)

(©)

Any of the following persons may apply to the Court for an order that they be substituted
for a person to whom leave has been granted under s&éfion

0] a member, former member, or a person entitled to be registered as a member, of
the company or of a related body corporate;

(i) a director, former director, officer, or former officer, of the company.
The Court may make tharder if it is satisfied that:

(1) the applicant is acting in good faith; and

(i) it is appropriate to make the order in all the circumstances.

An order substituting one person for another has the effect that:

0] the grant of leave is taken to have been madaviour of the substituted person;
and

(i) if the other person has already brought the proceedings or intervéimed
substituted person is taken to have brought those proceedings or to have made
that intervention.

Effect of ratification by members

@)

(b)

If the membes of a company ratify or approve conduct, the ratification or approval:

0] does not prevent a person from bringing or intervening in proceedings with leave
under sectiord97, or from applying for leave under that section; and

(ii) does not have the effect that proceedings brought or intervened in with leave
under sectiol97 must be étermined in favour of the defendant, or that an
application for leave under that section must be refused.

If members of a company ratify or approve conduct, the Court may take the ratification or
approval into account in deciding what order or judgmerding as to damages) to

make in proceedings brought or intervened in with leave under s&&fan in relation

to an application for leave under that sectiardoing this, it must have regard to:

0] how well informed about the conduct the members were when deciding whether
to ratify or approve the conduct; and
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200.

201.

(ii)

whether the members who ratified or approved the conduct were acting for proper
purposes.

General powersof the Court

@)

(b)

(©)

(d)

The Court may make orders, and give directions, that it considers appropriate in relation
to proceedings brought or intervened in with leave, or an application for leave, including:

()
(if)
(iii)

(iv)

interim orders;
directions about the conduct of the prodegd, including requiring mediation;

an order directing the company, or an officer of the company, to do, or not to do,
any act; and

an order appointing an independent person to investigate, and report to the Court
on:

(A) the financial affairs of the company

(B) the facts or circumstances which gave rise to the cause of action the
subject of the proceedings; or

©) the costs incurred in the proceedings by the parties to the proceedings and
the person granted leave.

A person appointed by the Court under-sebtion(a)(iv) is entitled, on giving
reasonable notice to the company, to inspect any books of the company for any purpose
connected with their appointment.

If the Court appoints a person under sséxtion(a)(iv):

(i)

(if)
(iif)

(iv)

the Court must also make an order stating who is liable for the remuneration and
expenses of the persappointed,;

the Court may vary the order at any time;

the persons who may be made liable under the order, or the order as varied, are:
(A) all or any of the parties to the proceedings or application; and

(B) the company; and

if the order, or the order as variedakes 2 or more persons liable, the order may
also determine the nature and extent of the liability of each of those persons.

Subsection(c) does not affect thegwers of the Court as to costs.

Power of the Court to make costs orders

The Court may at any time make any orders it considers appropriate about the costs of the
following persons in relation to proceedings brought or intervened in with leave under section
197or an application for leave under that section:

@)

the person who applied for or was granted leave;
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(b) the company; and

(© any other party to the proceedings or appiica

Division 20

Matters relating to share offers by public companies
Prospectus

202. Application of this Division

(a) Save for suksection(b), this Division applies in respect of public companies and any
proposed offer of their shares or other securities to the public. It applies without
limitation to any other provision of thisaw or other applicable law, and it may apply
subject to such applicable laws.

(b) A company, other than a public company, must not offer its shares or other securities to
the public or allot or agree to allot any securities of the company with a view to their
being offered to the public.

203. Filing of prospectus

(a) Every prospectus issued by or on behalf of a company or in relation to any intended
company shall be dated, and that date shall, unless the contrary be proved, be taken as the
date of publication of the pspectus.

(b) A copy of every such prospectus, signed by every person who is named therein as a
director or proposed director of the company, or by his agent authorized in writing, shall
be filed for registration with the Registrar on or before the date pé@iiication, and no
such prospectus shall be issued until a copy thereof has been so filed for registration.

(c) The Registrar shall not register any prospectus unless it is dated and the copy thereof
signed, in manner required by this section.

(d) Every prospectishall state on the face of it that a copy has been filed for registration as
required by this section.

204. If a prospectus is issued without a copy thereof being soifiladcordance with secti®03 the
company, and every person who is knowingly a party to the issue of the prospectus, shall be liable
to a fineof 10,000,000 kyats

205. Specific requirements as to particulars of prospectus

(a) Every prospectus issued byan behalf of a company, or by or on behalf of any person
who is or has been engaged or interested in the formation of the company, shall state:

(1) the contents of the constitution, with the names, descriptions, naiesaliid
addresses of the initial sledwolders and the number of shares subscribed for by
them respectively; and the number of founders or management or deferred shares
(if any) and the nature and extent of the interest of the holders in the property and
profits of the company, and the numloéredeemable preference shares intended
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(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

to be issued with the date or, where no date is fixed, the period of notice required
and the proposed method of redemption;

the number of shares fixed by the constitution as the qualification of a director, if
any,and any provision in the constitution as to the remuneration of the directors;

the names, descriptions, natioriabtand addresses of the directors or proposed
directors and of the officers or proposed officers, and any provision in the
constitution olin any contract as to the appointment of officers and the
remuneration payable to them;

the minimum subscription on which the directors may proceed to allotment, and
the amount payable on application and allotment on each share; and in the case of
a secod or subsequent offer of shares the number of shares and amount offered
for subscription on each previous allotment made within the two preceding years,
and the number of shares actually allotted, and the amount paid on the shares so
allotted,;

the numberand amount of shares and debentures and other securities which
within the two preceding years have been issued, or agreed to be issued, as fully
or partly paid up in cash or otherwise, and in the latter case the extent to which
they are so paid up, anderther case the consideration for which those shares or
debentures or other securities have been issued or agreed to be issued;

where any issue of shares or debentures or other securities is underwritten, the
names of the underwriters, and the opiniothefdirectors that the resources of
the underwriters are sufficient to discharge the underwriting obligations;

the names and addresses of the vendors of any property purchased or acquired by
the company, or proposed so to be purchased or acquired, wiichd paid for

wholly or partly out of the proceeds of the issue offered for subscription by the
prospectus, and the amount payable in cash, shares or debentures or other
securities to the vendor, and, where there is more than one separate vendor or the
company is a supurchaser, the amount so payable to each vendor:

Provided that where the vendors or any of them are a firm, the members of the
firm shall not be treated as separate vendors;

where any property referred to in claggi&) has within the two years preceding

the issue of the prospectus been transferred by sale, the amount paid by the
purchaser at each such transfer and, wheresach property is a business, the
profits accruing from such business during each of the three years immediately
preceding the issue of the prospectus, or during each year of the existence of the
business if less than three years. A balance sheet ofisiveebs concerned made

up to a date not more th@0 days before the date of the issue of the prospectus
shall be appended to the prospectus;

the amount (if any) paid or payable as purchaseey, in cash, shares,
debentures or other securities, for angtsproperty as aforesaid, specifying the
amount (if any) payable for goodwill;
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(x) the amount (if any) paid within the two preceding years or payable as
commission for subscribing or agreeing to subscribe, or procuring or agreeing to
procure, subscription®f any shares in, or debentures or other securities of, the
company, or as discount in respect of shares issued:

Provided that it shall not be necessary to state the commission payable to sub
underwriters;

(xi) the amount or estimated amount of preliminexpenses;

(xii)  the amount paid within the two preceding years or intended to be paid to any
promoter, and the consideration for any such payment;

(xiii)  the dates of, and parties to, every material contract including contracts relating to
the acquisition of property which clausdvii) applies, and a reasonable time
and place at which any material contract or a copy thereof may be inspected
provided that this requirementahnot apply to a contract entered into in the
ordinary course of the business carried on or intended to be carried on by the
company, or to any contract entered into more than two years before the date of
issue of the prospectus;

(xiv) the names and addressdéshe auditors (if any) of the company;

(xv)  full particulars of the nature and extent of the interest (if any) of every director in
the promotion of, or in the property proposed to be acquired by, the company, or,
where the interest of such a director cassiis being a partner in a firm, the
nature and extent of the interest of the firm, with a statement of all sums paid or
agreed to be paid to him or to the firm, in cash or shares or otherwise, by any
person either to induce him to become, or to qualifiy &, a director, or
otherwise for services rendered by him or by the firm in connection with the
promotion or formation of the company;

(xvi)  where the company has shares of more than one class, the right of voting at
meetings of the company conferred by, #mrights in respect of capital and
dividends attached to, the several classes of shares respectively; and

(xvii)  where the constitution of the company imposes any restrictions upon the
members of the company in respect of the right to attend, speak or vote at
meetings of the company or of the right to transfer shares, or upon the directors of
the company in respect of their powers of management, the nature and extent of
those restrictions.

(b) Where the prospectus is issued by a company which has been camyiajness prior
to the issue thereof, the prospectus shall set out the following reports in addition to the
matters referred to in stgection(a), namely:

(1) a reportby the auditors of the company with respect to the profitee
company including its subsidiaries, if any, in each of the three financial years
immediately preceding the issue of the prospectus and with respect to the rates of
the dividends, if any, pdiby the company on each class of shares in the company
for each of the said three years, giving particulars of each such class of shares on
which such dividends have been paid and the source from which the dividends
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have been paid and particulars of thses in which no dividends have been paid

on any class of shares for any of those years, and if no accounts have been made
up for any part of a period of three years ending on a date three months before the
issue of the prospectus, containing a statemfethiab fact;and

(i) if the proceeds or any part of the proceeds of the issue of the shares or debentures
or other securities are or is to be applied directly or indirectly in the purchase of
any business, a report made by an accountant or accountants kioéding
certificate referred to in secti@¥9, who shall be named in the prospectus, upon
the profits of the business in respect of each of the three financial years
immediately preceding the issue of the prospectus:

Provided that if, in the case of a company which has been carrying on business
for less than three years, the accounts of the company have been made up only in
respect of two years or any shorter period slubsection shall have effect as if
references to two years or such shorter period were substituted for references to
three years.

(© Subject to other applicable lavibe statement referred to in ssbction(a)(viii) and the
report referred to in sudection(b) with respect to the profits of a company or business
shall show clearly the trading results and all charges and expenses incidental thereto,
excluding income or profits having no relation to the trading fop#red covered and
excluding also items of profit or income of a A@curring nature, but including amounts
appropriated from profits to such purposes as payment of taxation or reserves.

(d) Where any part of the sums required for the matters set out-sestibn215(b)is to be
provided out of sources other than share capital, particulars of the amount to be so
provided and the sources thereof.

(e) Where any such prosgi®is mentioned in this section is published as a newspaper
advertisement, it shall not be necessary in the advertisement to specify the contents of the
constitution, or the initial shareholders, and the number of shares subscribed for by them.

)] This sectiorshall not apply to a circular or notice inviting existing members or debenture
holders of a company to subscribe either for shares or for debentures or for other
securities of the company, whether with or without the right to renounce in favour of
other rsons.

(9) The requirements of this section as to the amount or estimated amount of preliminary
expenses, shall not apply in the case of a prospectus issued more than one year after the
date at which the company is entitled to commence business:

Provided thathe requirement as to the amount or estimated amount of preliminary
expenses, shall apply to a prospectus filed in respect of a company which has been
converted from a private company.

(h) Nothing in this section shall limit or diminish any liability whichygmerson may incur
under the general law or this Law apart from this section.

206. Application of section205to the case of property taken on lease

Where any of the property to be acquired by the company is to be taken osdetiea205
shall apply as if the expression “vendor” 1incl
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207.

208.

2009.

210.

money” included the consi der atpiuanc hfacssre rt”h @ nlcd aus
sublessee.

Invalidity of certain conditions as to waiver or notice

(a) Any condition requiring or binding any applicant for shares or debentures or other
securities to waive compliance with any requirements of se2@§nor purporting to
affect him with notice of any contract, document or matter not specifically referred to in
the prospectus, shall be void.

(b) It shall not be lawful to issue any form of application for thares in or debentures or
other securities of a company unless the form is issued with a prospectus which complies
with the requirements of secti@05

Provided hat this suksection shall not apply if it is shown that the form of application
was issued either:

0] in connection with dona fideinvitation to a person to enter into an underwriting
agreement with respect to the shares or debentures; or

(i) in relation to shres or debentures or other securities which were not offered to
the public.

If any person acts in contravention of the provisions ofsadiion207(b) he shall b liable to a
fine of 10,000,000 kyats

Non-compliance with sectior205

If a prospectus is issued which does not comply with the provisions of se@Bosvery person
who is knowingly responsible for the issue of such prospectus shall be liable t@f fine
10,000,000 kyats

Non-compliance with section 205

In the event of nolcompliance with or contravention of any of the requirements of se2figra
director or other person responsible for the prospectus shall not incur any liability by reason of
the nowompliance or contravention if the direcor other person proves that:

(a) as regards any matter not disclosed, the director or other person was not cognisant
thereof;

(b) the noacompliance or contravention arose from an honest mistake of fact on the
director’”s or other person’s part; or

(© the noacomgdiance or contravention was in respect of matters which in the opinion of the
Court were immaterial, or was otherwise such as ought in the opinion of the Court having
regard to all the circumstances of the case, reasonably to be excused.

Provided that, ithe event of noitompliance with or contravention of the requirements contained
in subsection205@)(xvi), no such director or other person shall incur any liability in respect of
the noncompliance or contravention unlesssiproved that the director or other person had
knowledge of the matters not disclosed.
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211.

212.

Obligations of companies where no prospectus issued

(a) A company which does not issue a prospectus on or with reference to its formation shall
not allot any of its shares or debentures or other secwitlessbefore the first allotment
of shares or debentures or other securities there has lezewitih the Registrar a
statement in lieu of prospectus, signed by every person who is named therein as a director
or a proposed director of the company or by his agent authorized in writing, in the form
and containing the particulars prescribed by theoinister for such purpose.

(b) This section applies without limitation to any other provision of this Law.

Document offering shares or debentures or other securities for sale to be deemed a

prospectus

(a) Where a company to which this Division applies allotagrees to allot any shares in or

(b)

(©)

debentures or other securities of the company with a view to all or any of those shares or
debentures or other securities being offered for sale to the public, any document by which
the offer for sale to the public is masleall for all purposes be deemed to be a prospectus
issued by the company, and all enactments and rules of law as to the contents of
prospectuses and to liability in respect of statements in and omissions from prospectuses
or otherwise relating to prospeases shall apply and have effect accordingly as if the
shares or debentures had been offered to the public for subscription and as if persons
accepting the offer in respect of any shares or debentures were subscribers for those
shares or debentures, butlwut prejudice to the liability, if any, of the persons by whom
the offer is made in respect of rEtatements contained in the document or otherwise in
respect thereof.

For the purposes of this Law it shall, unless the contrary is proved, be evidenae th
allotment of or an agreement to allot shares or debentures or other securities was made
with a view to the shares or debentures or other securities being offered for sale to the
public, if it is shown:

0] that an offer of the shares or debentures loerosecurities or of any of them for
sale to the public was made within six months after the allotment or agreement to
allot; or

(i) that at the date when the offer was made the whole of the consideration to be
received by the company in respect of the shareebentures or other securities
had not been so received.

Section209and210shall apply to the person or persons making the offer as though they
were persons named in a prospectus as directors of a company, and the provisions of
section205shall have effect as if it required a prospectus to state, in addition to the
matters required by that section to be stated in a prospectus:

0] the net amount of the consideration received or to be received bgrtigany in
respect of the shares or debentures or other securities to which the offer relates;
and

(ii) the place and time at which the contract under which the said shares or
debentures or other securities have been or are to be allotted may be inspected.

91



213.

214.

(d)

Wher a person making an offer to which this section relates is a company or a firm, it
shall be sufficient if the document aforesaid is signed on behalf of the company or firm
by all directors of the company or not less than half of the partners, as theagalke,

and any such director or partner may sign by his agent authorized in writing.

Restriction on alteration of terms mentioned in prospectus or statement in lieu of

prospectus

A company shall not, at any time, vary the terms of a contract refernedhe prospectus or
statement in lieu of prospectus, except subject to the approval of the company in general meeting.

Liability for statements in prospectus

@)

Where a prospectus invites persons to subscribe for shares in or debentures or other
securities o company, every person who is a director of the company at the time of the
issue of the prospectus, and every person who has authorized the naming of himself and

is named in the prospectus as a director or as having agreed to become a director either
immediately or after an interval of time, and every promoter of the company, and every
person who has authorized the issue of the prospectus, shall be liable to pay compensation
to all persons who subscribe for any shares or debentures or other secutiteefaith

of the prospectus for all loss or damage they may have sustained by reason of any
misleading or untrue statement therein, or in any report or memorandum appearing on the
face thereof, or by reference incorporated therein or issued therewitss itr¢eproved:

(i)

(ii)

(iii)

(iv)

v)

with respect to every misleading or untrue statement not purporting to be made
on the authority of an expert or of a public official document or statement, that he
had reasonable ground to believe and did up to the time of the allotnthat of
shares or debentures or other securities, as the case may be, believe that the
statement fairly represented the facts or was true;

with respect to every misleading or untrue statement purporting to be a statement
by or contained in what purports to @eopy of or extract from a report or

valuation of an expert, that it fairly represented the statement, or was a correct
and fair copy of or extract from the report or valuation:

Provided that the director, person named as director, promoter or person wh
authorized the issue of the prospectus shall be liable to pay compensation as
aforesaid if it is proved that he had no reasonable ground to believe that the
person making the statement, report or valuation was competent to make it

with respect to evergnisleading or untrue statement purporting to be a statement
made by an official person or contained in what purports to be a copy of or
extract from a public official document, that it was a correct and fair
representation of the statement or copy of traex from the document; or

that having consented to become a director of the company he withdrew his
consent before the issue of the prospectus, and that it was issued without his
authority or consent;

that the prospectus was issued without his knoveemtgconsent, and that, on
becoming aware of its issue, he forthwith gave reasonable public notice that it
was issued without his knowledge or consent; or
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(vi) that, after the issue of the prospectus and before allotment thereunder, he, on
becoming aware of anyisleading or untrue statement therein, withdrew his
consent thereto, and gave reasonable public notice of the withdrawal and of the
reason therefor.

(b) Where a company existing at the commencement of the previous law has issued shares or
debentures or otheecurities, and for the purpose of obtaining further capital by
subscriptions for shares or debentures or other securities issues a prospectus, a director
shall not be liable in respect of any statement therein unless he has authorized the issue of
the piospectus, or has adopted or ratified it.

(©) Where the prospectus contains the name of a person as a director of the company, or as
having agreed to become a director thereof, and he has not consented to become a
director, or has withdrawn his consent beftre issue of the prospectus, and has not
authorized or consented to the issue thereof, the directors of the company, except any
without whose knowledge or consent the prospectus was issued, and any other person
who authorized the issue thereof, shall belédo indemnify the person named as
aforesaid against all damages, costs and expenses to which he may be made liable by
reason of his name having been inserted in the prospectus, or in defending himself against
any suit or legal proceedings brought agalms in respect thereof.

(d) Every person who, by reason of his being a director or named as a director or as having
agreed to become a director, or of his having authorized the issue of the prospectus,
becomes liable to make any payment under this seatiayrecover contribution, as in
cases of contract, from any other person who, if sued separately, would have been liable
to make the same payment, unless the person who has become so liable was, and that
other person was not, guilty of fraudulent misrepnggtion.

Allotment

215. Restriction as to allotment

(a) No allotment shall be made of any share capital of a company offered to the public for
subscription unless the amount stated in the prospectus as the minimum amount which in
the opinion of the directors museé raised by the issue of share capital in order to provide
the sums required to be provided in respect of the matters specifiedsactidn(b), or
such otheamount prescribed by the Union Minister, has been subscribed, and the sum of
at least five per cent or such other percentage prescribed by the Union Minister, thereof
has been paid to or received in cash by the company.

(b) The matters for which provision ftine raising of a minimum amount of share capital
must be made by the directors are the following, namely:

0] the purchase price of any property purchased or to be purchased which is to be
defrayed in whole or in part out of the proceeds of the issue;

(ii) anypreliminary expenses payable by the company and any commission so
payable to any person in consideration of his agreeing to subscribe for or of his
procuring or agreeing to procure subscriptions for any shares in the company;

(i) the repayment of any moneysrtmwed by the company in respect of any of the
foregoing matters; and

93



216.

217.

(©)

(d)

(e)

()

(9)

(h)

(iv) working capital.

The amount referred to in sgection(a) as the amount stated in the progpeshall be
reckoned exclusively of any amount payable otherwise than in cash and is in this Law
referred to as the minimum subscription.

All moneys received from applicants for shares shall be deposited and kept in a scheduled
bank until returned in acodance with the provisions of sisection(f) or until the
certificate to commence business is obtained under s&itn

The amount payable on application on each share shall not be less than five per cent of
the amount of the share.

If the conditions aforesaid have not been complied with on the expiration of 180 days
afterthe first issue of the prospectus, all money received from applicants for shares shall
be forthwith repaid to them without interest, and, if any such money is not so repaid
within 190 days after the issue of the prospectus, the directors of the complhing sh

jointly and severally liable to repay that money with interest at the prescribed rate from
the expiration of th&90thday:

Provided that a director shall not be liable if he proves that the loss of the money was not
due to any misconduct or negigce on his part.

Any condition requiring or binding any applicant for shares to waive compliance with any
requirement of this section shall be void.

This section, except stection(e) thereof, shall not apply to any allotment of shares
subsequent to the first allotment of shares offered to the public for subscription.

In the event of any contravention of the provisions ofserdtion215(d)every promoter, director
or other person knowingly responsible for such contravention shall be liable tooh fi}@©0,000

kyats

Effect of irregular allotment

@)

(b)

An allotment made by a company to an applicant in contravention of the provisions of
section215shall be voidable at the instance of the applicant within 28 dtrstlae

holding of the statutory meeting of the company and not later, or, in any case where the
company is not required to hold a statutory meeting or where the allotment is made after
the holding of the statutory meeting, within 28 days after the dake @llotment and not
later, and shall be so voidable notwithstanding that the company is in course of being
wound up.

If any director of a company knowingly contravenes or permits or authorizes the
contravention of any of the provisions of sect&ibwith respect to allotment, the

director shall be liable to compensate the company and the allottee respectively for any
loss, damages or costs which the companh@atlottee may have sustained or incurred
thereby: Provided that proceedings to recover any such loss, damages or costs shall not be
commenced after the expiration of two years from the date of the allotment.
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218.

219.

220.

Restrictions on commencement of business

@)

(b)

(©)

A company to which this Division applies shall not commence any business or exercise
any borrowing powers unless:

0] shares held subject to the payment of the whole amount thereof in cash have been
allotted to an amount not less in the whole than the miniminscsiption;

(ii) every director of the company has paid to the company on each of the shares
taken or contracted to be taken by them, and for which the director is liable to pay
in cash, a proportion equal to the proportion payable on application and allotment
on the shares offered for public subscription or, in the case of a company which
does not issue a prospectus inviting the public to subscribe for its shares, on the
shares payable in cash;

(i) there has been filed with the Registrar a duly verified deateraly the secretary
or one of the directors in the prescribed form that the aforesaid conditions have
been complied with; and

(iv) in the case of a company which does not issue a prospectus inviting the public to
subscribe for its shares, there has been filitll tive Registrar a statement in lieu
of prospectus.

The Registrar shall, on the filing of a duly verified declaration in accordance with the
provisions of this section, certify that the company is entitled to commence business, and
that certificate shalbe conclusive evidence that the company is so entitled:

Provided that, in the case of a company which does not issue a prospectus inviting the
public to subscribe for its shares, the Registrar shall not give such a certificate unless a
statement in lieu gbrospectus has been filed with him.

Nothing in this section shall prevent the simultaneous offer for subscription or allotment
of any shares and debentures or other securities or the receipt of any money payable on
application for debentures or other sgties.

If any company commences business or exercises borrowing powers in contravention of section
218 every person who is responsible for the contraventioh stitlout prejudice to any other
liability, be liable to a fineof 1,000,000 kyats

Commissions and Discounts

Power to pay certain commissions and prohibition of payment of all other commissions,
discounts, etc.

@)

A company to which this Division appliesaypay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the company, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, forgtmres in the company, if the

payment of the commission is authorized by the constitution of the company and the
commission paid or agreed to be paid does not exceed the amount or rate so authorized,
and if the amount or rate per cent. of the commisséoa @ agreed to be paid is:

0] in the case of shares offered to the public for subscription, disclosed in the
prospectus; or
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221.

222.

223.

(i) in the case of shares not offered to the public for subscription, disclosed in the
statement in lieu of prospectus in the prescrioech signed and filed with the
Registrar, and where a circular or notice, not being a prospectus, inviting
subscription for the shares is issued, also disclosed in that circular or notice.

(b) Exceptas provided in subection(a) and sectior221, no company shall apply any of its
shares or capital money either directly or indisein payment of any commission,
discount or allowance, to any person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any shares of the company, or
procuring or agreeing to procure subscriptions, ireabsolute or conditional, for any
shares in the company, whether the shares or money be so applied by being added to the
purchasemoney of any property acquired by the company or to the coedifagte of
any work to be executed for the company, omtiomey be paid out of the nominal
purchasemoney or contraetprice, or otherwise.

No restriction on lawful payments

Nothing insection220shall affect the power of any company to pay such brokerage as it has
heretofore been lawful for a company to pay, and a vendor to, promoter of, or other person who
receives payment in money or shares from a company shall have and shall be deemed always t
have had power to apply any part of the money or shares so received in payment of any
commission, the payment of which, if made directly by the company, would have been legal
undersection220.

Statement in balance sheet as to commissions and discounts

Where a company has paid any sums by way of commission in respect of any shares or the total
amount so paid, or so much thereof as has not been written off, shttdxkin every balance
sheet of the company until the whole amount thereof has been written off.

Division 21
Share offers by corporationmcorporated outsideéhe Union
Restriction on sale and offer for sale of shares
(a) It shall not be lawful for any person:

(1) to make any public offer of shares, debentures or other securities, or issue,
circulate or distribute ithe Unionany prospectus offering for subscription or
sale of shares in or debentures or other securities, of a corporation incorporated or
to be incorporated outsidiee Union whether the corporation has or has not
established, or when formed will or will not aslish, a place of businessthre
Union and register as an overseas corporation under this Law, unless:

(A) before the making of the offer or issue, circulation or distribution of the
prospectus ithe Uniona copy thereof, certified by at least two direstor
of the corporation as having been approved by resolution of the managing
body, has been delivered for registration to the Registrar;

(B) the prospectus states on the face of it that the copy has been so delivered;
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© the prospectus is dated; and

(D) the prospectustherwise complies with this Divisicandanyother
applicable lawsor

(ii) to issue to any personthe Uniona form of application for shares in or
debentures or other securities of such a corporation or intended corporation as
aforesaid, unless the formigsued with a prospectus which complies with this
Division andanyother applicable laws

Provided that this provision shall not apply if it is shown that the form of
application was issued in connection withana fideinvitation to a person to

enter ino an underwriting agreement with respect to the shares or debentures or
other securities.

(b) This section shall not apply to the issue to existing members or debenture holders of a
corporation of a prospectus or form of application relating to shares abentlires or
other securities of the corporation, whether an applicant for shares or debentures or other
securities will or will not have the right to renounce in favour of other persons, but,
subject as aforesaid, this section shall apply to a prospactosn of application
whether issued on or with reference to the formation of a corporation or subsequently.

(© Where any document by which any shares in or debentures or other securities of a
corporation incorporated outsitiee Unionare offered for saletthe public would, if the
corporation concerned had been a company within the meaning of this Law, have been
deemed by virtue of sectid@i2to be a prospectussiged by the corporation, that
document shall be deemed to be, for the purposes of this section, a prospectus issued by
the corporation.

(d) An offer of shares or debentures or other securities for subscription or sale to any person
whose ordinary business aanp of whose ordinary business it is to buy or sell shares or
debentures or other securities, whether as principal or agent, shall not be deemed an offer
to the public for the purposes of this section.

(e) In section®23t0227( i ncl usi ve), the expressions “pros
“debentures” and *“ seaninggas Wwhereusedin telatwretoad he s ame
company incorporated under this Law.

224.  Any person who is knowingly responsible for the public offer or issue, circulation or distribution
of any prospectus, or for the issue of a form of application for shares or welsemt other
securities, in contravention of the provisions of secZ®8shall be liable to a finef 10,000,000
kyats

225. Requirements as to prospectus

(a) In order to comply with this Division a prospectus, in addition to complying with the
provisions of suisection223(a)(i)(B)and(C), must—

(1) containparticulars with respect to the following matters:
(A) the objects of the corporation;

(B) the instrument constituting or defining the constitution of the corporation;
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226.

(b)

(©)

(d)

(© the enactments or provisions having the force of an enactment, by or
under which the incorpolian of the corporation was effected,;

(D)  an address ithe Unionwhere the said instrument, enactments or
provisions, or copies thereof, and if the same are in a foreign language a
translation thereof in the Englistnd Myanmatanguags certified in the
prescibed manner, can be inspected,;

(E) the date on which and the country in which the corporation was
incorporatedand

(F) whether the corporation has established a place of businggslimion
and registered as an overseas corporation under this Law andh# so, t
address of its principal office the Union

(i) subject to the provisions of this section, state the matters specified $estidn
205(b)and set out the reports specified in that section:

Provided thatn section205a reference to thconstitution of the company shall
be deemed to be a reference to the constitution of the corporation.

Any condition requiring or binding any applicant for shares or debentures or other
securities to waive compliance with any requirement ofdwssion, or purporting to
affect him with notice of any contract, document, or matter not specifically referred to in

the prospectus, shall be void.

In the event of noltompliance with or contravention of any of the requirements of this
Division, a director or otér person responsible for the prospectus shall not incur any
liability by reason of the nenompliance or contravention, if:

0] as regards any matter not disclosed, the director or other person proves that they
were not cognizant thereof

(i) director or other pson proves that the narompliance or contravention arose
from an honest mistake of fact on their part

(i) the noncompliance or contravention was in respect of matters which, in the
opinion of the Court dealing with the case, were immaterial or werewotige
such as ought, in the opinion of that Court, having regard to all the circumstances
of the case, reasonably to be excused:

Provided that in the event of failure to include in a prospectus a statement with respect to

the matters specified in sigecton 205(ajxvi), no director or other person shall incur

any liability in respect of the failure unless it be proved that he had knowledge of the
matters not disclosed.

Nothing in this section shall limit or diminish any liability which any person may incur
under the general lgwhis Law apart from this sectipor other aplicable laws

Restriction on canvassing for sale of shares

@)

It shall not be lawful for any person to go from house to house offering shares, debentures

or other securities of a corporation incorporated outsiddJnionfor subscription or

purchase to the public or any member of the public.
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(b) In this section the expression “house” shal
purposes.

227. Any person acting in contravention of sectk26shall be liable to éine of 10,000,000 kyats

Division 22
Mortgages and charges granted by a company
228. Power to grantMortgages and Charges

(a) Subiject to its constitution and other applicable laws, and without limiting any other
powers it may have under this Law or other applicable law, a company shall have the
power to create and grant mortgages and charges of the kirifiespiecsection229, and
the Registrar must register such mortgages and charges on submission of them by the
company or mortgagee or chargee (or person actingednidehalf) in accordance with
section234.

(b) Neither:
(1) the grant of a mortgage or charge referred to in se2é@&nor

(i) the exercise of riglstby or on behalf of the mortgagee or chargee under such a
mortgage or charge to realise the value of any property secured by the mortgage
or charge,

shall be taken to breach, nor be restricted by the Transfer of Immovable Property
Restrictions Law 1987 ,rdhe provisions of any other applicable law having a similar
effect.

Information as to Mortgages, Charges, etc.
229. Certain mortgages and charges to be void if not registered

(a) Every mortgage or charge created after the commencemtdig bbwby a company and
being either:

0] a mortgage or charge for the purpose of securing any issue of debentures;
(ii) a mortgage or charge on uncalled share capital of the company;

(iir) a mortgage or charge on any immoveable property wherever situate, or any
interest therein;

(iv) a mortgager charge on any book debts of the company;

(v) a mortgage or a charge, not being a pledge on any moveable property of the
company except stodk-trade; or

(vi) a floating charge on the undertaking or property of the company;

shall, subject to subection(lb), so far as any security on th
undertaking is thereby conferred, be void against the liquidator and any creditor of the
company unless the paxtlars of the mortgage or chargethe prescribed forntogether

99



230.

with a copy ofthe instrument by which the mortgage or charge is created or evidenced,
are filed with the Registrar within 28 days after the date of its creatiowjithatut

prejudice to any contract or obligation for repayment of the money thereby semaed,
when a mortgage or charge becomes void undesdiiion the money secured thereby
shall immediately become payable.

(b) Subsection(a) shall apply subject toehfollowing:

0] in the case of a mortgage or charge created dbedfinion comprising solely
property situate outsidbe Union 28 days after the date on which the instrument
or copy could, in due course of post andiffpatchedvith due diligence, have
been received ithe Unionshall be substituted for 28 days after the date of the
creation of the mortgage or charge as the time within which the particulars and
instrument or copy are to be filed with the Registrar;

(i) where the magage or charge is createdtive Unionbut comprises property
outsidethe Union the instrument creating or purporting to create the mortgage or
charge or a copy thereof verified in the prescribed manner may be filed for
registration notwithstanding thatrther proceedings may be necessary to make
the mortgage or charge valid or effectual according to the law of the country in
which the property is situate;

(i) where a negotiable instrument has been given to secure the payment of any book
debts of a companyhe deposit of the instrument for the purpose of securing an
advance to the company shall not for the purposes of this section be treated as a
mortgage or charge on those book dednist

(iv) the holding of debentures entitling the holder to a charge on iabby property
shall not be deemed to be an interest in immoveable property.

(© Where any mortgage or charge on any property of a company required to be registered
under this section has been so registered, any person acquiring such property or any part
thereof, or any share or interest therein, shall be deemed to have notice of the said
mortgage or charge as from the date of such registration.

Registration of charges on properties acquired subject to charge

Where acompany acquires any property which is ggbto a charge or mortgage of any such

kind as would, if it had been created by the company after the acquisition of the property, have
been required to be registered under this Division, the company shall cause the particulars of the
chargein the presdbed form together with a copy (certified in the prescribed manner to be a
correct copy) of the instrument by which the charge was created or is evidenced, to be delivered
to the Registrar within 28 days after the date on which the acquisition is cainplete

Provided that, if the property is situate and the charge was created thesididon 28 days

after thedate on which the copy of the instrument couldjspatchedvith due diligence, have

been received ithe Unionshall be substituted for 28 days after the completion of the acquisition
as the time within which the particulars and the copy of the instrument are to be delivered to the
Registrar.
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232.

233.

234.

If default is made in complying witbection230, the company and every director or other officer
of the company who is knowingly and wilfully in default shall be liable to adir250,000
kyats.

Particulars in case of series of debeures entitling holders pari passu

Where a series of debentures containing or giving by reference to any other instrument any
charge to the benefit of which the debentbodders of that series are entitledri passus

created by a company, it shall hdfgient for the purposes afection229if there are filed with

the Registrar within 28 days after the execution of the deed containing the charge or, # there i
no such deed, after the execution of any debentures of the series, the following particulars:

(a) the total amount secured by the whole series;

(b) the dates of the resolution authorizing the issue of the series and the date of the covering
deed (if any) by with the security is created or defined,;

(© a general description of the property charged; and

(d) the names of the trustees (if any) for the debesialéers; together with the deed or a
copy thereof verified in the prescribed manner containing the charf¢here is no such
deed, one of the debentures of the series, and the Registrar shall, on payment of the
prescribed fee, enter those particulars in the register:

Provided that, where more than one issue is made of debentures in the series, there shall
befiled with the Registrar for entry in the register particulars of the date and amount of
each issue, but an omission to do this shall not affect the validity of the debentures issued.

Particulars in case of commission, etc., on debentures

Where any commiésn, allowance or discount has been paid or made either directly or indirectly
by the company to any person in consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any debentures of the company, or proauaiggeeing

to procure subscriptions, whether absolute or conditional, for any such debentures, the particulars
required to be filed for registration undsctiors 229and232shall include particulars as to the
amount or rate per cent. of the commission, discount or allowance so paid or made, but an
omission to do this shatlot affect the validity of the debentures issued:

Provided that the deposit of any debentures as security for any debt of the company shall not for
the purposes of this provision be treated as the issue of the debentures at a discount.

Register of mortgages and charges

(a) The Registrar shall keep, with respect to each company, a register of all mortgages and
charges created by the company after the commencement of this Law and requiring
registration under sectidt?9 and shall, on payment of the prescribed fee, enter in the
register, with respect to every such mortgage or charge, the date of creation, the amount
secured by it, short particulars of th@perty mortgaged or charged, and the names of the
mortgagees or persons entitled to the charge.

(b) After making the entry required by ssbction(a), the Registrar il return the
instrument (if any) or the verified copy thereof, as the case may be, filed in accordance
with the provisions of sectioP?9or section232, to the person filing the same.
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236.

237.

238.

239.

240.

(c) The register kept in pursuance of this section shall be open to inspection by any person on
payment of the prescribed fee.

Index to register of mortgages and lsarges

The Registrar shall keep a chronological index, with the prescribed particulars, of the mortgages
or charges registered under this Law.

Certificate of registration

The Registrar shall give a certificate of the registration of any mortgage or cegigfered in
pursuance o$ection229, stating the amount thereby secured, and the certificate shall be
conclusive evidence that the requirementseattiors 229to 234 (inclusive)as to registration
have been complied with.

Endorsement of certificate of registration on debenture or certificate of debenture stock

The company shall cause a copy of every certificate of registration, givensaation236, to be
endorsed on eveebenture or certificate of debenture stock which is issued by the company,
and the payment of which is secured by the mortgage or charge so registered:

Provided thanhothing in this section shall be construed as requiring a company to cause a
certificate of registrationf any mortgage or charge so given to be endorsed on any debenture or
certificate of debenture stock which has been issued by the company befocettisgeor

charge was created.

Duty of company and right of interested party as regards registration

(a) It shall be the duty of the company to file with the Registrar for registratithe
prescribed fornthe particulars of every mortgage or charge crelayetie company and
of the issues of debentures of a series, requiring registration under 22&ibnt
registration of any such mortgage or charge may be effeci¢he application of any
person interested therein.

(b) Whenever the terms or conditions or extent or operation of any mortgage or charge
registered under this section are modified, it shall be the duty of the company to send to
the Registrar the particupof such modification, and the provisions of this section as to
registration of a mortgage or a charge shall apply to such modification of the mortgage or
charge as aforesaid.

Copy of instrument creating mortgage or charge to be kept at registered office

Every company shall cause a copy of every instrument creating any mortgage or charge requiring
registration undesection229to be kept at the registered officktioe company: Provided that, in
the case of a series of uniform debentures, a copy of one such debenture shall be sufficient.

Registration of appointment of receiver

If any person obtains an order for the appointment of a receiver of the propedgropany, or
appoints such a receiver under any powers contained in any instrument, he shall, within 28 days
from the date of the order or of the appointment under the powers contained in the instrument, file
notice of the fact with the Registriarthe prescribed formand the Registrar shall enter the fact in

the register of mortgages and charges.
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242.

243.

244,

245.

If any person makes default in complying with the requirements of sézti®dme shall be liable
to a fineof 250,000 kyats

Filing of accounts of receivers

@)

(b)

Every receiver of the property of a company who has been appointed under the powers
contained in any instrument, and who has taken possession, shall once gixevery
monthswhile he remains in possession, and also on ceasing to act as receiver, file with
the Registrar an abstract in the prescribed form of his receipts and payments during the
period to which the abstract relates, and shall also, on ceasing to aeierréite with

the Registrar notice to that effect, and the Registrar shall enter the notice in the register of
mortgages and charges.

Where a receiver of the property of a company has been appointed, every invoice, order
for goods, or business lettesiged by or on behalf of the company, or the receiver of the
company, being a document on or in which the name of the company appears, shall
contain a statement that a receiver has been appointed.

If default is made in complying with the requirements otise42, the company, and every
director or other officer of the company, and every receiver, who knowingly and wilfully
authorizes or permits the default, shalliable to a fineof 250,000 kyats

Rectification of register of mortgages

(a)

(b)

The Court, on being satisfied that the omission to register a mortgage or charge within the
time required by sectio®29, or that the omission or misstatement of any particular with
respect to any such mortgage or charge, or the omission to give intimation to the
Registrar of the payment or satisfaction of a debt for which a charge or mortgage was
created, was accidental dwe to inadvertence or to some other sufficient cause, or is not

of a nature to prejudice the positionavéditors or sharbolders of the company, or that

on other grounds it is just and equitable to grant relief, may, on the application of the
companyor any person interested and on such terms and conditions as seem to the Court
just and expedient, order that the time for registration be extended, or, as the case may
be, that the omission or misstatement be rectified, and may make such order as to the
costs of the application as it thinks fit.

Where the Court extends the time for the registration of a mortgage or charge, the order
shall not prejudice any rights acquired in respect of the property concerned prior to the
time when the mortgage or chargagually registered

Registration of satisfaction of mortgages and charges

(a)

(b)

It shall be the duty of the company to give notice to the Registrar of the payment or
satisfaction of any charge or mortgage created by the company and requiring registration
undersection229within 28 days from the date of the payment or satisfaction thereof,
together with written notice by thraortgagee or chargee that payment or satisiact

the charge or mortgageaybe recorded

Upon receipt of a notice in accordance with-sebtion(a), the Registrar shall, if no
cause is shown, enter a netiof satisfaction on the register and shall if required furnish
the company with a copy thereof.
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247.
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249.

250.

Penalties

(a) If any company defaults in filing with the Registrar for registrationfeliewing
particularsthen, unless the registration has been effectedeagplication of some other
person, the company, and every director and other officer of the company or other person
who is knowingly a party to the default, shall be liable to a fine of 250,000: kyats

0] of any mortgage or charge created by the company; or

(ii) of the payment or satisfaction of a debt in respect of which a mortgage or charge
has been registered under sec2@0 or sectior230, or

(i) of the issues of debentures of a series, requiring registration with the Registrar
under the foregoing provisions of this Law

(b) Subject as aforesaid, if any company makes default in complying with any of the
requirements of this Law as to the registration with the Registrar of any mortgage or
charge created by the company, the company, and every director and other officer of the
company who knowingly and wilfully authorizes or permits the default, shall, without
prejudice to any other liability, be liable to a fioe250,000 kyats

(c) If any person knowingly and wilfully authorizes or permits the delivery of any
debenture or certifida of debenture stock requiring registration with the Registrar
under the foregoing provisions of this Law without a copy of the certificate of
registration being endorsed upon it, he shall, without prejudice to any other liability,
be liable to a finef 250,000 kyats

Companydés register of mortgages and charges

Every company shall keep a register of mortgages and charges and enter therein all mortgages
and charges specifically affecting property of the company and all floating charges on the
undertaking oon any property of the company, giving in each case a short description of the
property mortgaged or charged, the amount of the mortgage or charge and the names of the
mortgagees or persons entitled thereto.

If any director or other officer of theompany knowingly and wilfully authorizes or permits the
omission of any entry required to be made in pursuance of s@difbhe shall be liable to a fine
of 250000 kyats

Right to inspect copies of instruments creat:.
register of mortgages and charges

The copies kept at the registered office of the company in pursuance of 28&ainnstruments
creating any mortgage or charge requiring registration under this Law with the Registrar, and the
register of mortgages and charges kept in pursuance of sedfioshall be open at all reasonable
times to the inspection of any creditor or member of the company without fee, and the register of
mortgages and charges shall also be open to the inspeficiiog other person on payment of

such reasonable fee as the company spegify

If aninspection of the copies or registerder sectior249is refused, the company shall liable
to a fineof 250,000 kyatsand evendirector or othepfficer of the company who knowingly
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251.

252.

253.

254.

authorizes or permits the refusal shall incurgameperalty, and in addition to the above
penalty, the Court may by order compel an immediate inspection of the copies or register.

Right to inspect the register of debenturenolders and to have copies of trustieed

(a)

(b)

Every register of holders of debentures of mmpany shall, except when closed in
accordance with the constitution during such period or periods (nhot exceeding in the
whole30days in any year) as may be specified in the constitution, be open to the
inspection of the registered holder of any such deioes, and of any holder of shares in

the company, but subject to such reasonable restrictions as the company may in general
meeting impose, so that at least two hours in each day are appointed for inspection, and
every such holder may require a copy & thgister or any part thereof on payment of

such reasonable fee as the company spegify

A copy of any trustleed for securing any issue of debentures shall be forwarded to every
holder of any such debentures at his request on payment of the reasanablemay be
specifiedby the company.

If inspection is refused, or a copy is refused or not forwaadagquired under secti@bl, the
company shall be liabl® a fineof 250,000 kyatsand every director and other officer of the
company who knowingly authorizes or permits the refusal shall incwatihepenalty, and the
Court may by order compel an immediate inspection of the register.

Payments of certain deks out of assets subject to floating charge in priority to claim under
the charge

@)

(b)

(©)

Where either a receiver is appointed on behalf of the holders of any debentures of a
company secured by a floating charge, or possession is taken by or on behalf of those
debenturenholders of any property comprised in or subject to the charge, then, if the
company is not at the time in course of being wound up, the debts which in every winding
up areunder the provisions of Part V relating to preferential payments to be paid in
priority to all other debts, shall be paid forthwith out of any assets comthg ttands of

the receiver or other person taking possession as aforesaid in priority to any claim for
principal or interest in respect of the debentures.

The periods of time mentioned in the provisions of Part V shall be reckoned from the date
of the appmtment of the receiver or of possession being taken as aforesaid, as the case
may be.

Any payments made under this section shall be recouped, as far as may be, out of the
assets of the company available for payment of general creditors.

Division 23

Appadntment of receivers, keeping of book and registration of charges granteoMeyseas

corporations

Registration of chargesby overseas corporations

The provisions of sectior&28to 239 (inclusive, and244to 252 (inclusive), shall extend to
charges on properties ihe Unionwhich are created and to charges on propertigarinion by
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255.

256.

257.

a corporation incorporated outsittee Unionwhich has an established place of businesisan
Union and which is registered as an overseas corporation under this Law.

Notice of appointment of receiver

The provisions of sectior&10to 243 (inclusive)shallmutatis mutandiapply to the case of all
corporations incorporated outsithee Unionbut having an established place of busineskén
Union and which is registereak an overseas corporation under this Law.

Keeping of books and records

The provisions of sectio®58 shallmutatis mutandiapply to the case of all corporations

incorporated outsidde Unionbut having an established place of businessarJnionand

which is registered as an overseagoaation under this Law to the extent of requiring them to

keep at their principal place of businessha Unionthe financial records required by that section

with respect to money received and expended, sales and purchases made, and assetsesd liabiliti
in relation to its business the Union

Division 24
Financial Reports and Audit

Application of this Division
(a) The:
(1) books of account to be maintained;
(i) the financial statements and reportbéoprovided to members;

(iir) the accounting standards to be followed in maintaining such books of account and
reports; and

(iv) the auditing standards to be followed in the audit of such accounts,

under this Division will apply subject to the requirements of adenunder the Myanmar
Accountancy Council Law and any other applicable law.

(b) In the case of any conflict between the requirements of or made under this Division and
those of or made under the Myanmar Accountancy Council Law, the requirements of or
made undr the Myanmar Accountancy Council Law will prevail.

(© Section®260to 268 (inclusive)and279(b)do not apply to a small company unless:

0] the constitution of the company applies those sections or includes any similar
requirements;

(ii) the members determine to apply those sections by pamsioglinary resolution;
or

(i) the Registrar determines that they should apply.
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258.

259.

260.

Statements, Books and Accounts

Records to be kept by company for preparation of financial statements

(a) Every company shall cause to be maintained written financial recoetgbbe the
preparation of financial statements in Myanmar language or English language in
accordance with applicable accounting standards with respect to:

0] all sums of money received and expended by the company and the matters in
respect of which the receipnd expenditure takes place;

(ii) all sales and purchases of goods by the company;
(iir) the assets and liabilities of the company; and
(iv) any other financial matters prescribed under this Law or other applicable law.

(b) The records shall be kept at the registered offfdbe company or at such other place as
the directors think fit, and shall be open to inspection by the directors during business
hours.

Any director orother officersvho have knowingly by their act or omission been the cause of any
default by the compey in complying with the requirements of sectiBshall in respect of such
offence be liable to a finef 750,000 kyats

Annual balance-sheet

(a) The directors of every company to which this section applies shall at some date not later
than eighteen months after the incorporation of the company, and subsequently once at
least in every calendar year, lay before the company in general meeting financia
statements required by this Law or other applicable law, including a balheeeand
profit and loss account, or in the case of a company not trading for profit an income and
expenditure account for the period, in the case of the first account sinoednporation
of the company, and in any other case since the preceding account, made up to a date not
earlier than the date of the meeting by more than nine months, or in the case of a
company carrying on business or having interests outs&gdgnionby more than twelve
months:

Provided that the Registrar may for any special reason extend the period by a period not
exceeding three months.

(b) The financial statements shall be audited by the auditor of the company as hereinafter
provi ded, a regortshallde attaclkd theveto, osthere shall be inserted at
the foot thereof a reference to the report, and the report shall be laid before the company
in general meeting and shall be open to inspection by any member of the company.

(©) Every company to wih this section applies shall send a copy of such financial
statement s, so audited, together with a cop
address of every member of the company with the notice calling the meeting at which it is
to be laid beforé¢he members of the company, and shall deposit a copy at the registered
office of the company for the inspection of the members of the company during a period of
at leas®1 days before that meeting. Without limiting this Law or any other applicable
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law,$th e company’s constitution may provide for
statements to members under this section.

261l. Directorsd report

(a) The directors of any company to which this section applies shall make out and include
with the financial stateméns a report with respect to the
the amount, if any, which they recommend should be paid by way of dividend, and the
amount, if any, which they propose to carry to any Reserve Fund, General Reserve or
Reserve Account shownesgifically on the balanesheet, or to a Reserve Fund, General
Reserve or Reserve Account to be shown specifically in any subsequent {shle@ce
provided with any subsequent financial statements.

i ew

(b) The report referred to in stfection@mu st i ncl ude a fair rev
t he <co

business, including a description of
company’ s per feoyeamadescrptiod of risksrand unicdrtainties facing
the company and any other matters which may be prescribed. The report may be signed
by the chairman of the directors on behalf of the directors if authorized in that behalf by
the directors.

(c) The provsions of sectior259shall apply to any person being a director or other officer
who is knowingly and wilfully guilty of a default in complying with this section.

262. Contents of balancesheet

(a) The balancesheet included with the financial statements of any company to which this
section applies shall contain a summary of the property and assets and of the capital and
liabilities of the company, giving such particulasswill disclose the general nature of
those liabilities and assets and how the value of the fixed assets has been arrived at.

(b) The balancesheet shall be in the form required by the applicable accounting standards or
in such other form as required to cosnplith any applicable law.

(© The profit and loss account included with the financial statements of any company to
which this section applies shall include particulars showing the total of the amount paid,
whether as fees, percentages or otherwise, to teetaiis, respectively, as remuneration
for their services, and, where a special resolution passed by the members of the company
SO requires, to any officer, and the total of the amount written off for depreciation. If any
director of the company is by vir¢ of the nomination, whether direct or indirect, of the
company, a director of any other company, any remuneration or other emoluments
received by him for his own use, whether as a director of, or otherwise in connection with
the management of, that ottemmpany, shall be shown in a note at the foot of the
account or in a statement attached thereto.

263. Balancesheet to includeparticulars as to subsidiaries

(a) Where a company to which this section applies is a holding company there shall be
annexed to the balaesheet of the holding compaiyaccordance with theccounting
standardsssuedby the Myanmar Accountancy Countiie auditecconsolidatedinancial
statemenof its subsidiary or subsidiaries required to be prepared under this Law or other
applicabldaw.
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(b) If for any reason the directors of the holding company are unable to obtain such
information as is necessary for the preparation of the statementgestitn(a), the
directors who sign the balansbheet shall so report in writing and their report shall be
annexed to the balansheet in lieu of the statement.

(© The holding company may by a resolution authorize representatiwesdnn the
resolution to inspect the financial records kept in accordance with sg2é&dy any
subsidiary, and on such resolution being passed those fineawiatls shall be open to
inspection by those representatives at any time during business hours.

(d) The rights conferred by secti@8upon members of a company maydxercised in
respect of any subsidiary by members of the holding company as if they were members of
that subsidiary.

264. Authentication of balancesheet

Thebalancesheetrequired to be maintained by a company to whichDigsion applies, shall
be signedy one director and any other officar, when there are less than two directors, by the
sole director of the company.

265. If any default is made in laying before the company or in issuing a financial statement required by
this Division, or if any balaneshe¢ and profit and loss account, or income and expenditure
account or other financial statement, is issued, circulated or published which does not comply
with the requirements laid down by and under se@& section262, section263and section
264, the company and every director and other officer of the company who is knowingly and
wilfully a party to the default shall be punishable with §H&,000,000 kyats

266. Copy of financial statements to be forwarded to the Registrar

(a) After the financial statements have been laid before the company at the general meeting, a
copy of the financial statemesy signed by a director or secretary of the company, shall
be filed with the Registrar at the same time as the copy of the annual list of members and
summary prepared in accordance with the requirements of s8tion

(b) If the general meeting before which the financial statements are laid does not adopt the
financial statements, a statement of that fact and of the reasons therefor shall be annexed
to the financial sttements and to the copy thereof required to be filed with the Registrar.

(©) This section shall not apply to a private company.

267. If a company makes default in complying with the requirements of setfigrihe company and
everydirector or otheofficer of the company who knowingly and wilfully authorizes or permits
the default shall be liable to a finé 250,000 kyats

268. Right of memberofcoopany to copies of the financial stat

Save as otherwise provided in this Law, any member of a company shall be entitled to be
furnished with copies of the financial statements that the company is required to prepare under
this Division.
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269.

270.

Investigation by the Registrar

Power of Registrar to call for information or explanation

@)

(b)

(©)

(d)

(e)

(®

Where the Registrar, on perusal of any document which a company is required to submit
to the Registrar under the provisions of this Law, is of opinionaimainformation or
explanation is necessary in order that such document may afford full particulars of the
matter to which it purports to relate, the Registrar math written notice call on the
company submitting the document to furnish in writing smébrmation or explanation

within such time as the Registrar may specify influisce

On the receipt od noticeunder suksection(a), it shall be the duty of all persons who are
or have been directors or officers of the company to furnish such information or
explanation to the best of theibility.

On receipt of such imkrmation or explanation the Registrar may annex the same to the
original document submitted to the Registrar and any additional document so annexed by
the Registrar shall be subject to the same provisions as to inspection and the taking of
copies as the minal document is subject.

If such information or explanation is not furnished within the specified time, or if after
perusal of such information or explanation the Registrar is of opinion that the document
in question discloses an unsatisfactory stataffaifirs, or that it does not disclose a full

and fair statement of the matters to which it purports to relate, the Registrar shall repo
in writing the circumstancesf the case to thenion Minister.

If it is represented to the Registrar in materjdbkced before the Registrar by any
contributory or creditor that theubiness of a company is carried in fraud of its
creditors or in fraud of persons dealing with the company or for a fraudulent purpose,
the Registrar may, after giving the company ppartunity of being heard by written
notice call on the company for information or explanation on matters specified in the
noticewithin such time as the Registrar may specify inrtbce and the provisions of
subsectiongb) and(d) of this section and sectid&v0shall apply to suchotice If

upon investigation the Registrar is satisfied that any representation on which the
Registrar has taken action under this-sabtion is frivolous or vexatious, the Registrar
shall disclosehe identity of the informant to the company.

The provisions of this section shall apphytatis mutandis tdocuments which a
liquidator is required to file under this Law.

If any person refuses or neglects to furnish any such information or explaastsmuired under
section269, such person shall be liable to a fofeb,000,000 kyats respect of each offence, and

the Court may on the application of the Registrar and upon notice to the company make an order
on the company for production of such documents as may be required by the Registrar for the

Registrar

s i n the Registrgranspecton thereofcon sudh keome and conditions

as it thinks fit.

110



271.

272.

273.

274.

Inspections
Investigation of affairs of company by inspectors
(a) Subiject to sutsection(b), the Union Minister may appoint one or more competent

inspectors to investigate the affairs of any company and to report thereon in such manner
as the Union Minister may direct:

0] in the case of any company having a share capital, on the applichti@mbers
holding not less than ortenth of the shares issued,;

(i) in the case of a company not having a share capital, on the application of not less
thanonef i ft h in number of the persons on

(i) in the case of any companyy a report by the Registrar under sgztion
269(d) or

(iv) in the case of any company, on a request by the Registrar if the Registrar
reasonably believes that suchiavestigation is necessary in the public interest.

(b) Before appointing an inspector under sggttion(a) the Union Minister must believe on
reasonable grounds that:

0] the company or one of its directors or officers may have committed an offence
under this Law or other applicable law; and

(i) where applicable, the application referred to in-settion(a)(i) or (i) was made
in good faithand on reasonable grounds

UnionMi ni st erds right to direct investigation

TheUnion Minister may, aany time, in the interest of the public, direct the investigation of the
affairs of a company by one or more competent inspectors appointed in this behalf.

Application for inspection to be supported by evidence

An application by members of a company unskstion271shall be supported by such evidence

as theUnion Minister may require for the purpose of showing that tireany or one of its

directors or officers may have committed an offence under thisotather applicable lawnd

that the applicants have good reason for, and are not actuated by malicious motives in requiring,
the investigation and tHénion Minister may, before appointing an inspector, require the

applicants to give security for payment of the costs of the inquiry.

Inspection of books and examination of officers

(a) It shall be the duty of all persons who are or have been directors or officers of the
company to produce to the inspectors all books and documents in their custody or power
relating to the company.

(b) An inspector may examine any such person in relationtioe ¢ o lmysiaessy ' s
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275. If any person refuses to produce any book or document which untieng3@tit is his duty to
produce, or to answer any question relating to the affairs of the company, he shall be liable to a
fine of 5,000,000 kyats respect okach offence.

276. Results of examination and submission of report

(a) On the conclusion of the investigation the inspectors shall report their opinion to the
Union Minister, and a copy of the report shall be forwarded by the Union Minister to the
Registrar anénother copy to the registered office of the company, and a further copy
shall, at the request of the applicants for the investigation, be delivered to them.

(b) All expenses of, and incidental to, the investigation shall be defrayed by the applicants
unless e Union Minister directs the same to be paid by the company, which the Union
Minister is hereby authorized to do:

Provided that the expenses of and incidental to an investigation held in pursuance of sub
section271(a)(iii) or (iv) shall be paid out of the assets of the company and shall be
recverable as an arrear of revenue.

(© The Registrar shall keep the copy of the report sent to the Registrar with the records of
the company held by the Registrar.

277. Institution of prosecutions

(a) If from any report made under sectidrlor 272it appears to the Union Minister on
reasonable grounds that any person has been guilbyafffence in relation to the
company under this Law or another applicable lawMmgstry shallseek the advice of
theUnion Attorney-General Office.

(b) If the Union AttorneyGenerdl ©ffice adviseghat the case is one in which a prosecution
ought to ke instituted, th&kegistrarshall cause proceedings to be instituted, and it shall be
the duty of all directors, officers and agents of the company, past and present (other than
the accused in the proceedings), to give all assistance in connection vgtbdbeution
which they are reasonably able to give.

(© For the purposes of stdection(b), t he expr essi on agent s i n
be deemed timclude the bankers and legal advisers of the company and any persons
employed by the company as auditors, whether those persons are or are not officers of the

company.

(d) Any director or officer of the company convicted as the result of a prosecutioreihitiat
under this section shall not without the leave of the Court be a director of or in any way,
whether directly or indirectly, be concerned in or take part in the management of a
company for a period of five years from the date of such conviction,

278. Report of inspectors to be evidence

A copy of the report of any inspectors appointed under this Law, authenticated by the seal of the
company whose affairs they have investigated or bytiien Minister, shall be admissible in

any legal proceeding as evidencedtad opinion of the inspectors in relation to any matter

contained in the report.
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279.

Auditors

Qualifications and appointment of auditors

@)

(b)

(©)

(d)

(e)

(®

No person shall be appointed or act as an auditampoibliccompanyor a subsidiary of a
public companynless he holds eertificate from such other person or body authorised
under an applicable law entitling him to act as an auditor of companies:

Provided that a firm whereof all the partners practising in the Union hold such certificates
may be appointed by its firmameto be auditor of a company, and may act in itsfirm
name.

Every company to which this section applies shall at each annual general meeting appoint
an auditor or auditors to hold office until the next annual general meeting.

If an appointment of an audita required and is not made at an annual general meeting,
the Union Minister may, on the application of any member of the company, appoint an
auditor of the company for the current year, and fix the remuneration to be paid to the

auditor by the company fdis services.

The following personshall not be appointed auditors of the company

0] a director or officer of the company; and
(i) a partner of such director or officer; and
(i) in the case of paublic company or a subsidiary of a public company person

in theemployment of such director or officer; and
(iv) any person indebted to the company,

and if any person after being appointed auditor becomes indebted to the company his
appointment shall thereupon be terminated.

A person, other than a retiring auditor, shall be capable of being appointed auditor at
an annual general meeting unless notice of an intention to nominate that person to the
office of auditor has been given by a member of the company to the company not less
thanl14 days before the date on which iges for such annual general meeting must be
sent to members, and the company shall send a copy of any such notice to the retiring
auditor, and shall give notice thereof to its members, with the notice of meeting and if
desired by advertisement or in arther mode allowed by the constitution of the
company:

Provided that, if after notice of the intention to nominate an auditor has been given to the
company, notice of an annual general meeting iskkkdays or less after the notice has
been given, the regrements of thisectionas to time in respect of such a notice of the
intention to nominate an auditor shall be deemed to have been satisfied, and the notice
must be sent or given at the same time as the notice of the annual general meeting.

The first aiditors of a company may be appointed by the directors before the statutory
meeting, and if so appointed shall hold office until the first annual general meeting unless
previously removed by a resolution of the members of the company in general meeting, in
which case such members at that meeting may appoint auditors.
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280.

(9)

(h)

(i)

The directors may fill any casual vacancy in the office of auditor, but while any such
vacancy continues the surviving or continuing auditor or auditors (if any) may act.

The remuneration of éhauditors of a company shall be fixed by the company in general
meeting, except that the remuneration of any auditors appointed before the statutory

meeting, or to fill any casual vacancy, may be fixed by the directors.

This section applies witholitnitation to the requirements of any other applicable law.

Powers and duties of auditors

@)

(b)

(©)

(d)

(e)

(®

Every auditor of a company shall have a right of access at all times to the financial
records, books and accounts and vouchers of the company, and shall betemttgite
from the directors and officers of the company such information and explanation as may

be necessary for the performance of the duties of the auditors.

The auditors shall make a report to the members of the company on the accounts
examined by th@, and on every financial statement laid before the company in general

meeting during their tenure of office, and the report shall state:

0] whether or not they have obtained all the information and explanations they have

required;

(i) whether or not in theirgnion the financial statements referred to in the report

are drawn up in conformity witapplicabldaw;

(iir) whether or not the financial statements exhibit a andfair view of the state of

the company’ s affairs accoandthen g

t

o t

explanations given to them, and as shown by the books of the company; and

(iv) whether in their opinion financial records have been kept by the company as

required by this Division.

Where any of the matters referred to in-selbtion(b) is answered in the negative or with

a gualification, the report shall state the reason for such answer.

The auditors of a company shall be entitled to recedtiee of and to attend any general
meeting of the company at which any accounts which have been examined or reported on
by them are to be laid before the company and may make any statement or explanation

they desire with respect to the accounts.

Where arauditor resigns or is replaced in accordance with this Division, the auditor who
has resigned or been replaced may make such statement or report to the company
concerning the financial affairs of the company as the auditor, acting reasonably, in good

fathand consi stent with the auditor’'s

necessaryThe directors shall ensure that the report is provided to members and
submitted to the Registrar within 28 days of receipt. The directors may include any

commentay on the report provided by the auditor that they consider necessary.

dut i

This section applies without limitation to any other provision of this Law or any other

applicable law.
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281. I f any auditors’ report i s made wdlion28)evdrges not
auditor who is knowingly and wilfully a party to the default shall be punishable with affine
5,000,000 kyats

282. Application to company in whichthe Government holds shares

In the case of a company in whitdte Government holds any share the following provisions shall
apply notwithstanding anything contained in secti®®g@ 279and280

(a) The auditor of a company in which Government holds any share shall be appointed or re
appointed by th&nion Ministeron the advice of theinion AuditorGeneral

(b) The Union AuditorGeneral shall have power:

(1) to direct the manner in whichthecompans accounts be audited
appointed in pursuance of sabction(a) and to give such auditor instructions in
regard to any matter relating to the penfance of his functions as such;

(ii) to conduct a supplementary or test audi!t
person or persons as he may authorise in this behalf; and for the purposes of such
audit, to require information or additional information to benfsined to any
person or persons so authorised, on such matters, by such person or persons, and
in such form, as the Union Audit@eneral may, by general or special order,
direct;and

(i) to require the company to produce before him such records or documisits i
possession or under its control for the purposes of audit or supplementary or test
audit of the company’'s account and at s

(c) Any order requiring any information, records or documents to be furnished or produced
by acompany may also be addressed to any person who is, or has at any time been, an
officer or employee of the company, and all the provisions of this section, so far as may
be, shall apply in relation to such person as they apply in relation to the company.

(d) The auditor aforesaid shall submit a copy of his audit report to the Union AGditcaral
who shall have the right to comment upon, or supplement, the audit report in such manner
as he may think fit.

283. Delegation

Anything which undesection282is required to be done by the Union Audi®eneral may be
done by any person authorised by him, either generally or specially.

284. Penalty

If a company in which @vernment holds any share fails to comply with an order made under
section282, the company and every director or other officer or employee thereof who is in
defaut shall be punishable with imprisonment which may extend to two years or withd fine
5,000,000 kyats

285. Rights of preference shareholders, etc., as to receipt and inspection of reports, etc.

Holders of preference shares and debentures of a compangabathe same right to receive
and inspect the financial statements of the company and the reports of the auditors and other
reports as is possessed by the holders of ordinary shares in the company.
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286.

287.

288.

289.

Division 25

Arbitration, compromise with creditors ancthembers and bwput rights

Power for companies to refer matters to arbitration

Without limiting any other means by which a company may seek to resolve a dispute, a company
may by written agreement refer to arbitration, in accordance with the Arbittatiwor other
applicable law, an existing or future difference between itselbagdther company or person.

Power to compromise with creditors and members

(a) Where a compromise or arrangement is proposed between a company and its creditors or
any class of them, or between the company and its members or any class of them, the
Court may,on the application in a summary way of the company or of any creditor or
member of the company or, in the case of a company being wound up, of the liquidator,
order a meeting of the creditors or class of creditors or of the members of the company or
classof members, as the case may be, to be called, held and conducted in such manner as
the Court directs.

(b) If a majority in number representing thriirths in value of the creditors or class of
creditors, or members or class of members, as the case magdmntmither in person or
by proxy at the meeting, agree to any compromise or arrangement, the compromise or
arrangement shall, if sanctioned by the Court, be binding on all the creditors or the class
of creditors, or on all the members or class of memlasrthe case may be, and also on
the company, or, in the case of a company in the course of being wound up, on the
liquidator and contributories of the company.

() An order made under stdection(b) shall have no effect until a certified copy of the
order has been filed with the Registrar, and a copy of every such order shall be annexed to
every copy of the constitution of the company issued after the order hanaeen

(d) The Court may, at any time after an application has been made to it under this section,
stay the commencement or continuation of any suit or proceeding against a company on
such terms as it thinks fit and proper until the application is finally despof.

(e) I n this section the expression company” me
under this Law, and for the purposes of this section unsecured creditors who may have
filed suits or obtained decrees shall be deemed to be of the same class @ssethwed
creditors.

0] An appeal shall lie from any order made by the CouathagherCourt.

If a company makes default in complying with sdztion287(c) the company and every
director or other officer of the company who is knowingly and wilfully in default shall be liable to
a fineof 150,000 kyats

Provisions for facilitating arrangements and compromises

(@) Where an application is made to the Court under se28@ror the sanctioning of a
compromise or arrangement proposed between a company and any such persons as a
mentioned in that section, and it is shown to the Court that the compromise or
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(b)

(©)

(d)

(e)

arrangement has been proposed for the purposes of or in connection with a scheme for the
reconstruction of any company or companies or the amalgamation of any two or more
conpanies, and that under the scheme the whole or any part of the undertaking or the

property of any company concerned in the scheme (in this section referred to as a
“transferor company”) is to be transferred
asa “the transferee company”), the Court may.
compromise or arrangement or by any subsequent order, make provision for all or any of

the following matters:

(1) the transfer to the transferee company of the whole or anyfghe ondertaking
and of the property or liabilities of any transferor company;

(ii) the allotting or appropriation by the transferee company of any shares,
debentures, securities, or other like interests in that company which under the
compromise or arrangentesare to be allotted or appropriated by that company to
or for any person;

(i) the continuation by or against the transferee company of any legal proceedings
pending by or against any transferor company;

(iv) the dissolution, without winding up, of any transferompany;

(v) the provision to be made for any persons who, within such time and in such
manner as the Court directs, dissent from the compromise or arrangement;

(vi) such incidental, consequential and supplemental matters as are necessary to
secure that theeconstruction or amalgamation shall be fully and effectively
carried out.

Where an order under this section provides for the transfer of property or liabilities, that
property shall, by virtue of the order, be transferred to and vest in, and thostdgabili

shall, by virtue of the order, be transferred to and become the liabilities of, the transferee
company, and in the case of any property, if the order so directs, freed from any charge
which is by virtue of the compromise or arrangement to cease ¢odfif@et.

Where an order is made under this section, every company in relation to which the order
is made shall cause a certified copy thereof to be delivered to the Registrar for registration
within 14 days after the completion of the order.

Inthissecon t he expression “property” includes
description, and the expression “liabilitie
Notwithstanding the provisions of sslection287(e) t he expressi on “ comg

section does not include any company other than a company within the meaning of this
Law.
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290. If default is made in complying with stgection289(c) the companwand evenydirector or other
officer of the company who is knowingly and wilfully in default shall be liable to adine
150,000 kyats

291. Power to acquire shares in a public companof shareholders dissenting from a contract
approved by majority

(a) Without limitation to any other applicable law, where a contract involving the transfer of

shares or any class of shares in a public c
transferorompany”) to another company (in this s
company”), has within four months after the

transferee company been approved by the holders of not less thafothitke in value

of theshares affected, the transferee company may, at any time within two months after
the expiration of the said four months, give notice insiieecifiedmanner to any

dissenting shareholder that it desires to acquire his shares, and where such a notice is
given the transferee company shall, unless on an application made by the dissenting
shareholder within 28 days from the date on which the notice was given the Court thinks
fit to order otherwise, be entitled and bound to acquire those shares on the ternishon
under the scheme or contract the shares of the approving shareholders are to be
transferred to the transferee company.

(b) Where a notice has been given by the transferee company under this section and the Court
has not, on an application made by theelting shareholder, ordered to the contrary, the
transferee company shall, on the expiration of 28 days from the date on which the notice
has been given or, if an application to the Court by the dissenting shareholder is then
pending, after that applicati has been disposed of, subject to compliance with any other
applicable law, transmit a copy of the notice to the transferor company and pay or transfer
to the transferor company the amount or other consideration representing the price
payable by the trafieree company for the shares which by virtue of this section that
company is entitled to acquire, and the transferor company shall thereupon register the
transferee company as the holder of those shares.

(c) Any sums received by the transferor company urtdsrsection shall be paid into a
separate bank account, and any such sums and any other consideration so received shall
be held by that company on trust for the several persons entitled to the shares in respect of
which the said sums or other considerati@re respectively received.

(d) I n this section the expression “dissenting
assented to the contract and any shareholder who has failed or refused to transfer his
shares to the transferee company in accordartbetid scheme or contract.
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292.

293.

PART V

WINDING UP

Division 26
Winding up a company
Mode of winding up
(a) The winding up of @ompany may be either:
0] by the Court;
(ii) voluntary; or
(i) subject to the supervision of the Court.

(b) The provisions of this Law with respect to winding up apply, unless the contrary appears,
to the winding up of a company in any of these modes.

Contributories
Liability as contributories of present and past members

(a) In the event of a company being wound up, every present and past member shall, subject
to the provisions of this section, be liable to contribute to the assets of the company to an
amount sufficient for @yment of its debts and liabilities and the costs, charges and
expenses of the winding up, and for the adjustment of the rights of the contributories
among themselves, with the qualifications following (that is to say):

0] a past member shall not be liabbecbntribute if he has ceased to be a member
for one year or upwards before the commencement of the winding up;

(i) a past member shall not be liable to contribute in respect of any debt, or liability
of the company contracted after he ceased to be a member;

(iir) apast member shall not be liable to contribute unless it appears to the Court that
the existing members are unable to satisfy the contributions required to be made
by them in pursuance of this Law;

(iv) in the case of a company limited by shares, no contribstall be, required
from any member exceeding the amount (if any) unpaid on the shares in respect
to which he is liable as a present or past member;

(V) in the case of a company limited by guarantee, no contribution shall be required
from any member exceedjrthe amount undertaken to be contributed by him to
the assets of the company in the event of its being wound up;

(vi) nothing in this Law shall invalidate any provision contained in any policy of
insurance or other contract whereby the liability of individuambers on the
policy or contract is restricted, or whereby the funds of the company are alone
made liable in respect of the policy or contract;
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294.

295.

296.

297.

(vii)  asum due to any member of a company in his character of a member, by way of
dividends, profits or otherwisehall not be deemed to be a debt of the company
payable to that member in a case of competition between himself and any other
creditor not a member of the company; but any such sum maybe taken into
account for the purpose of the final adjustments of thegigf the contributories
among themselves.

(b) In the winding up of a company limited by guarantee which has a share capital, every
member of the company shall be liable, in addition to the amount undertaken to be
contributed by him to the assets of the conypia the event of its being wound up, to
contribute to the extent of any sums unpaid on any shares held by him.

Liability of directors whose liability is unlimited

In the winding up of a limited company any director, whether past or present, whosg ligibili

in pursuance of this Law or under the constitution of the company, unlimited, shall, in addition to
his liability (if any) to contribute as an ordinary member, be liable to make a further contribution
as if he were at the commencement of the windipg member of an unlimited company:

Provided that:

(a) a past director shall not be liable to make such further contribution if he has ceased to
hold office for a year or upwards before the commencement of the winding up;

(b) a past director shall not be lialitemake such further contribution in respect of any debt
or liability of the company contracted after he ceased to hold office;

(c) subject to the constitution of the company a director shall not be liable to make such
further contribution unless the Court deit necessary to require that contribution in
order to satisfy the debts and liabilities of the company, and the costs, charges and
expenses of the winding up

Nature of liability of contributory

The liability of a contributory shall create a dehtyable at the time specified in the calls made on
him by the liquidator.

Contributories in case of death of member

(a) If a contributory dies either before or after he has been placed on the list of contributories,
his legal representatives and his heirsidbealiable in a due course of administration to
contribute to the assets of the company in discharge of his liability and shall be
contributories accordingly.

(b) If the legal representatives or heirs make default in paying any money ordered to be paid
by them, proceedings may be taken for administering the property of the deceased
contributory, whether moveable or immoveable, or both and of compelling payment
thereout of the money due.

Contributories in case of insolvency of member

If a contributory is adjuded insolvent either before or after he has been placed on the list of
contributories, then:
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(a) his assignees shall represent him for all the purposes of the winding up, and shall be
contributories accordingly, and may be called on to admit to proof agagnsstidte of
the insolvent, or otherwise to allow to be paid out of his assets in due course of law, any
money due from the insolvent in respect of his liability to contribute to the assets of the
company; and

(b) there may be proved against the estate ofrtb@lvent the estimated value of his liability
to future calls as well as calls already made.
Winding up by Court
298. Circumstances in which company may be wound up by Court
A company may be wound up by the Court:

(a) if the company has by special resolution resdlthat the company be wound up by the
Court;

(b) if default is made in filing the statutory report or in holding the statutory meeting;

(© if the company does not commence its business within a year from its incorporation, or
suspends its business for a wholarye

(d) if the number of members is reduced below one;
(e) if the company is unable to pay its debts; or

)] if the Court is of opinion that it is just and equitable that the company should be wound
up.

299. Company when deemed unable to pay its debts
(a) For the purpose of ik Division, a company shall be deemed to be unable to pay its debts:

0] if a creditor, by assignment or otherwise, to whom the company is indebted in a
sum exceeding50,000 kyatshas served on the company, by causing the same to
be delivered by registergmbst or otherwise at its registered office, a demand
under his hand requiring the company to pay the sum so due and the company has
for three weeks thereafter neglected to pay the sum, or to secure or compound for
it to the reasonable satisfaction of tmeditor;

(ii) if execution or other process issued on a decree or order of any Ciawdumnof
a creditor of the company is returned unsatisfied in whole or in part; or

(i) if it is proved to the satisfaction of the Court that the company is unable to pay its
debts and, in determining whether a company is unable to pay its debts, the Court
shall take into account the contingent and prospective liabilities of the company.

(b) The demand referred to in claygeof subsection(a) shall be deemed to have been duly
given under the hand of the creditor if it is signed by an agent or legal adviser duly
authorized on his behalf, or in the case of a firm if it is signed by such agent or by a legal
adviser or any one member of the firmleehalf of the firm.
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300. Winding up maybe referred to Lower Courts

Where a Court makes an order for winding up a company under this Law, it may, if it thinks fit,

direct all subsequent proceedings to be had in a lower Court; and thereupon such Count shall, fo

the purpose of winding up the company, be deen
Law, and shall have, for the purposes of such winding up, all the jurisdiction and powers of the

fore mentioned Court.

301. Transfer of winding up from one Court to another

If during the progress of a winding up in a Court it is made to appear to the Court that the same
could be more conveniently prosecuted in any other Court having jurisdiction to wind up
companies, the Court may transfer the same to such other @wodithereupon the winding up

shall proceed in such other Court.

302. Provisions as to applications for winding up

An application to the Court for the winding up of a company shall be by petition presented,
subject to the provisions of thegction either bythe company, or by any creditor or creditors
(including any contingent or prospective creditor or creditors), contributory or contributories, or
by all or any of those parties, together or separately, or by the Registrar:

Provided that:

(a) a contributory shHanot be entitled to present a petition for winding up a company unless
the shares in respect of which he is a contributory or some of them either were originally
allotted to him or have been held by him, and registered in his name, for at least six
montts during the eighteen months before the commencement of the winding up, or have
devolved on him through the death of a former holder;

(b) the Registrar shall not be entitled to present a petition for winding up a company:

(1) except on the ground that from thedntial condition of the company as
disclosed in its balanegheet or from the report of an inspector appointed under
section271it appears that theompany is unable to pay its debts, and

(ii) unless the previous sanction of the Union Minister has been obtairres to t
presentation of the petition, provided that no such sanction shall be given unless
the company has first been afforded an opportunity ioigbeeard;

(©) a petition for winding up a company on the ground of default in filing the statutory report
or in holding the statutory meeting shall not be presented by any person except a
shareholder, nor before the expiratiorildfdays after the last day evhich the meeting
ought to have been held;

(d) the Court shall not give a hearing to a petition for winding up a company by a contingent
or prospective creditor until such security for costs has been given as the Court thinks
reasonable and until@ima face case for winding up has been established to the
satisfaction of the Court.

303. Effect of winding up order

An order for winding up a company shall operate in favour of all the creditors and of all the
contributories of the company as if made on the jointipatof a creditor and of a contributory.
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304. Commencement of winding up by Court

A winding up of a company by the Court shall be deemed to commence at the time of the
presentation of the petition for the winding up.

305. Court may grant injunction

The Court may, taany time after the presentation of the petition for winding up a company under
this Law, and before making an order for winding up the company, upon the application of the
company or of any creditor or contributory of the company, restrain further pgingeén any

suit or proceeding against the company, upon such terms as the Court thinks fit.

306. Powers of Court on hearing petition

(a) On hearing the petition the Court may dismiss it with or without costs, or adjourn the
hearing conditionally ounconditionally, or make any interim order or any other order
that it deems just, but the Court shall not refuse to make a winding up order on the ground
only that the assets of the company have been mortgaged to an amount equal to or in
excess of those sats, or that the company has no assets.

(b) Where the petition is presented on the ground of default in filing the statutory report or in
holding the statutory meeting, the Court may order the costs to be paid by any persons
who, in the opinion of the Coudye responsible for the default.

(c) Where the Court makes an order for the winding up of a company it shall, except where a
liquidator is appointed simultaneously, forthwith cause intimation thereof to be sent to the
official receiver.

307. Suits stayed on windingup order

When a winding up order has been made or a provisional liquidator has been appointed no suit or
other legal proceeding shall be proceeded with or commenced against the company except by
leave of the Court, and subject to such terms as the @ayrtmpose.

308. Vacancy in the office of liquidator

(a) For the purposes of this Law, so far as it relates to the winding up of companies by the
Court, the term “official receiver” means t
there is no such officiakceiver, then such person as the Union Minister may, by
notification in the Gazette, appoint for the purpose.

(b) On the making of a winding up order, the official receiver shall become the official
liquidator of the company and shall continue to act as sothhis further continuance is
terminated by an order of the Court.

(©) The official receiver shall as such official liquidator forthwith take into his custody and
control all the books, documents and the assets of the company.

(d) The official receiver shalldentitled to such remuneration as the Court shall fix.
309. Copy of winding up order to be filed with Registrar

(@) On the making of a winding up order it shall be the duty of the petitioner in the winding
up proceedings and of the company to file with the Registcopy of the order within a
month from the date of the making of the order.
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(b) On the filing of a copy of a winding up order, the Registrar shall make a minute thereof in
his books relating to the company, and shall notify in the Gazette that such mhasrde
been made.

(© Such order shall be deemed to be notice of discharge to the servants of the company,
except when the business of the company is continued.

310. Power of Court to stay winding up

The Court may at any time after an order for winding up, on thkcafion of any creditor or
contributory, and on proof to the satisfaction of the Court that all proceedings in relation to the
winding up ought to be stayed, make an order staying the proceedings, either altogether or for a
limited time, on such terms drtonditions as the Court thinks fit.

311. Court may have regard to wishes of creditors or contributories

The Court may, as to all matters relating to a winding up, have regard to the wishes of the
creditors or contributories as proved to it by any sufficieidence.

Official Liquidators
312. Appointment of official liquidator

(a) For the purpose of conducting the proceedings in winding up a company and performing
such duties in reference thereto as the Court may impose, the Court may appoint a person
or persons otheahan the official receiver to be called an official liquidator or official
liquidators.

(b) The Court may make such an appointment provisionally at any time after the presentation
of a petition and before the making of an order for winding up, but shall beédkiag
any such appointment give notice to the company, unless for reasons to be recorded it
thinks fit to dispense with notice.

(© If more persons than one are appointed to the office of official liquidator, the Court shall
declare whether any act by thiaw required or authorized to be done by the official
liquidator is to be done by all or any one or more of such persons.

(d) The Court may determine whether any, and what, security is to be given by any official
liquidator on his appointment.

(e) The acts of awfficial liquidator shall be valid notwithstanding any defect that may
afterwards be discovered in his appointment: Provided that nothing in théestitm
shall be deemed to give validity to acts done by an official liquidator after his
appointment habeen shown to be invalid.

0] A receiver shall not be appointed of assets in the hands of an official liquidator.
313. Resignations, removals, filling up vacancies and compensation
(a) Any official liquidator may resign or be removed by the Court on due cause shown.

(b) Any vacancy in the office of an official liquidator appointed by the Court shall be filled
up by the Court and until the vacancy is so filled up the official receiver shall be and act
as the official liquidator.
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315.

(© There shall be paid to the official liquidatwch salary or remuneration, by way of
percentage or otherwise, as the Court may direct; and, if more liquidators than one are
appointed, such remuneration shall be distributed amongst them in such proportions as
the Court directs.

Official liquidator

Theofficial liquidator shall be described by the style of the official liquidator of the particular
company in respect of which he is appointed, and not by his individual name.

Statement of affairs to be made to the liquidator

(a) Where the Court has made a winglup order or appointed an official liquidator
provisionally, there shall, unless the Court thinks fit to order otherwise and so orders, be
made out and submitted to the official liquidator a statement as to the affairs of the
company verified by an affavit and containing the following particulars, namely:

0] the assets of the company, stating separately the cash balance in hand and at the
bank, if any;

(i) the debts and liabilities;

(i) the names, residences and occupations of the creditors, stating sepagately th
amount of secured debts and unsecured debts, and in the case of secured debts
particulars of the securities, their value and the dates when they were given; and

(iv) the debts due to the company and the names, residences and occupations of the
persons from wbm they are due and the amount likely to be realised therefrom.

(b) The statement shall be submitted and verified by one or more of the persons who are at
the relevant date the directors and by any person who is at that date the secretary of the
company, or byguch of the persons hereinafter irstsubsection mentioned as the
official liquidator, subject to the direction of the Court, may require to submit and verify
the statement, that is to say, persons:

(1) who are or have been directors or officers of thegany;

(i) who have taken part in the formation of the company at any time within one year
before the relevant dater

(iir) who are in the employment of the company or have been in the employment of
the company within the said year, and are in the opinion offticgabliquidator
capable of giving the information required

(©) The statement shall be submitted witBihdays from the relevant date, or within such
extended time as the official liquidator or the Court may for special reasons appoint.

(d) Any person makingr concurring in making the statement and affidavit required by this
section shall be allowed, and shall be paid by the official liquidator or provisional
liquidator, as the case may be, out of the assets of the company, such costs and expenses
incurred inand about the preparation and making of the statement and affidavit as the
official liquidator may consider reasonable, subject to an appeal to the Court.
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(e)

(®

Any person stating himself in writing to be a creditor or contributory of the company
shall be entled by himself or by his agent at all reasonable times, on payment of the
prescribed fee, to inspect the statement submitted in pursuance of this section, and to a
copy thereof or extract therefrom.

Forthe purposes dhissection,” r el e v ant inda@asewherereepeovisional
liquidator is appointed, the date of his appointment, and, in a case where no such
appointment is made, the date of the winding up order.

If any person, without reasonable excuse, knowingly and wilfully makes default inyaogpl
with the requirements of secti®i5 he shall be liable to a firgf 1,000,000 kyats

Any person untruthfully so stating himself to be a creditor or conorigishall be guilty of an
offence under sectiob82 of the Penal Code and shall, on the application of the liquidator or of
the official receiver, be punishable accordingly.

Statement by liquidator

(@)

(b)

In a case where a winding up order is made, the official liquidator shall, as soon as
practicable after receipt of the statement to be submitted under s&tf@nd not later

than fourmonths or with the leave of the Court, six months from the date of the order, or
in a case where the Court orders that no statement shall be submitted, as soon as
practicable after the date of the order, submit a preliminary reptive Court:

0] as to the amount of capital issued, subscribed, and paid up, and the estimated
amount of assets and liabilities, giving separately under the heading of assets
particulars of:

(A) cash and negotiable securities;
(B) debts due from contributories;
(© debts due to and securities, if any, available to the company;
(D) moveable and immoveable properties belonging to the company; and
(E) unpaid calls;
(ii) if the company has failed, as to the causes of the failure; and

(iir) whether in his opinion further inquiry is desirabketo any matter relating to the
promotion, formation, or failure of the company, or the conduct of the business
thereof.

The official liquidator may also, if he thinks fit, make a further report, or further reports,
stating the manner in which tkempany was formed and whether in his opinion any

fraud has been committed by any person in its promotion or formation, or by any director
or other officer of the company in relation to the company since the formation thereof,
and any other matter which Ims opinion it is desirable to bring to the notice of the

Court.
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319. Custody of companyb6s property

(a) The official liquidator, whether appointed provisionally or not, shall take into his custody,
or under his control, all the property, effects and actionabi@glo which the company
is or appears to be entitled.

(b) All the property and effects of the company shall be deemed to be in the custody of the
Court as from the date of the order for the winding up of the company.

320. Committee of inspection in compulsory winéhg up

(a) The official liquidator shall within a month from the date of the order for the winding up
of a company convene a meeting of the creditors of the company (as ascertained from the
books and documents of the company) for the purpose of determinitigewbenot a
committee of inspection shall be appointed to act with the liquidator, and who are to be
members of the committee, if appointed.

(b) The official |l iquidator shall within 7 days
a meeting of the coributories to consider the decision of the creditors and to accept the
same with or without modifications.

(c) If the contributories do not accept the decision of the creditors in its entirety, it shall be
the duty of the official liquidator to apply to the @ofor directions as to whether there
shall be a committee of inspection and, if so, what shall be the composition of the
committee, and who shall be members thereof.

(d) A committee of inspection appointed under #astionshall consist of not more than
twelve members being creditors and contributories of the company, or persons holding
general or special powedd-attorney from creditors or contributories, in such proportions
as may be agreed on by the meetings of creditors and contributories, or as,oh ca
difference, may be determined by the Court.

(e) The committee of inspection shall have the right to inspect the accounts of the official
liquidator at all reasonable times.

)] The committee shall meet at such times as they may from time to time appaoijnt, and
failing such appointment, at least once a month, and the liquidator or any member of the
committee may also call a meeting of the committee as and when he thinks necessary.

(9) The committee may act by a majority of their members present at a meetingalbnbsh
act unless a majority of the committee is present.

(h) A member of the committee may resign by notice in writing signed by him and delivered
to the liquidator.

0] If a member of the committee becomes bankrupt, or compounds or arranges with his
creditors,or is absent from five consecutive meetings of the committee without the leave
of those members who together with himself represent the creditors or contributories, as
the case may be, his office shall thereupon become vacant.

()] A member of the committee méwg removed by an ordinary resolution at a meeting of
creditors if he represents creditors, or of contributories if he represents contributories, of
whichatleast/fd ay s’ notice has been given, stating
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(k) On a vacancy occurring the committee the liquidator shall forthwith summon a meeting
of creditors or of contributories, as the case may require, to fill the vacancy, and the
meeting may, by resolution,-eppoint the same or appoint another creditor or
contributory to fill the acancy.

0] The continuing members of the committee, if not less than two, may act notwithstanding
any vacancy in the committee.

321. Powers of official liquidator

The official liquidator shall have power, with the sanction of the Court, to do the following
things:—

(a) to institute or defend any suit or prosecution, or other legal proceeding, civil or criminal,
in the name and on behalf of the company;

(b) to carry on the business of the company so far as may be necessary for the beneficial
winding up of the same;

(c) to sellthe immoveable and moveable property of the company by public auction or
private contract, with power to transfer the whole thereof to any person or company, or to
sell the same in parcels;

(d) to do all acts and to execute, in the name and on behalf dithygaay, all deeds,
receipts, and other documents, and for that purpose to use, when necessary, the company's
seal;

(e) to prove, frank and claim in the insolvency of any contributory for any balance against his
estate, and to receive dividends in the insolyeircrespect of that balance, as a separate
debt due from the insolvent, and rateably with the other separate creditors;

)] to draw, accept, make and indorse any bill of exchastwjueor promissory note in the
name and on behalf of the company, with thee effect with respect to the liability of
the company as if the bikheque or note had been drawn, accepted, made or indorsed by
or on behalf of the company in the course of its business;

(9) to raise, on the security of the assets of the company, angymequisite;

(h) to take out, in his official name, letters of administration to any deceased contributory,
and to do in his official name any other act necessary for obtaining payment of any
money due from a contributory or his estate which cannot be camignilone in the
name of the company; and in all such cases the money due shall, for the purpose of
enabling the liquidator to take out the letters of administration or recover the money, be
deemed to be due to the liquidator himself: Provided that rgptienein empowered shall
be deemed to affect the rights, duties and privileges of the Union Akitoeral;

0] to do all such other things as may be necessary for winding up the affairs of the company
and distributing its assets.

322. Discretion of official liquidator and provision for legal assistance to official liquidator

(@) The Court may provide by any order that the official liquidator may exercise any of the
above powers without the sanction or intervention of the Court, and, where an official
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liquidator is preisionally appointed, may limit and restrict his powers by the order
appointing him.

(b) The official liquidator may, with the sanction of the Court, appoint a legal practitioner
entitled to appear before the Court to assist him in the performance of his dutie

Provided that, where the official liquidator is a legal practitioner, he shall not appoint his
partner unless the latter consents to act without remuneration

323. Liquidator to keep books containing proceedings of meetings and to submit account of his
recepts to Court

(a) The official liquidator of a company which is being wound up by the Court shall keep, in
manner prescribed, proper books in which he shall cause to be made entries or minutes of
proceedings at meetings, and of such other matters as maysbeh@a, and any creditor
or contributory may, subject to the control of the Court, personally or by an agent inspect
any such books.

(b) Every official liquidator shall, at such times as may be prescribed but not less than twice
in each year during theligadt or *' s tenure of office, presen
receipts and payments as such liquidator.

(c) The account shall be in the prescribed form, shall be made in duplicate, and shall be
verified by a declaration in the prescribmdnner

(d) The Courtshall cause the account to be audited in such manner as it thinks fit, and for the
purpose of the audit the liquidator shall furnish the Court with such vouchers and
information as the Court may require, and the Court may at any time require the
productionof and inspect any books or accounts kept by the liquidator.

(e) When the account has been audited, one copy thereof shall be filed and kept by the Court,
and the other copy shall be delivered to the Registrar for filing, and each copy shall be
open to the ispection of any creditor, or of any person interested.

324, Exercise and control of liquidatoro6s power s

(a) Subiject to the provisions of this Law, the official liquidator of a company which is being
wound up by the Court shall, in the administration of the as§éte company and in the
distribution thereof among its creditors, have regard to any directions that may be given
by resolution of the creditors or contributories at any general meeting or by the committee
of inspection, and any directions given by thediiors or contributories at any general
meeting shall in case of conflict be deemed to override any directions given by the
committee of inspection.

(b) The official liquidator may summon general meetings of the creditors or contributories
forthe purposecdi s cer t ai ning their wishes, and it s
summon meetings at such times as the creditors or contributories, by resolution, may
direct, or whenever requested in writing to do so bytenéh in value of the creditors or
contributores, as the case may be.

(© The official liquidator may apply to the Court in manner prescribed for directions in
relation to any particular matter arising in the winding up.
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(d) Subject to the provisions of this Law, the official liquidator shalluséthequi dat or ' s
discretion in the administration of the assets of the company and in the distribution
thereof among the creditors.

(e) If any person is aggrieved by any act or decision of the official liquidator, that person
may apply to the Court, and the @bmay confirm, reverse or modify the act or decision
complained of, and make such order as it thinks just in the circumstances.

Ordinary Powers of Court

325. Settlement of list of contributories and application of assets

(a) As soon as may be practicable aftekmg a winding up order, the Court shall settle a
list of contributories, with power to rectify the register of members in all cases where
rectification is required in pursuance of this Law, and shall cause the assets of the
company to be collected and &pd in discharge of its liabilities.

(b) In settling the list of contributories, the Court shall distinguish between persons who are
contributories in their own right and persons who are contributories as being
representatives of or liable for the debts diens.

326. Power to require delivery of property

The Court may, at any time after making a winding up order, require any contributory for the
time being settled on the list of contributories and any trustee, receiver, banker, agent, or officer
of the company tpay, deliver, surrender or transfer forthwith, or within such time as the Court
directs, to the official liquidator any money, property or documents in his hands to which the
company igrima facieentitled.

327. Power to order payment of debts by contributory

(a) The Court may, at any time after making a winding up order, make an order on any
contributory for the time being settled on the list of contributories to pay, in manner
directed by the order, any money due from the contributory or from the estate of the
person whom the contributory represents to the company exclusive of any money payable
by the contributory or the estate by virtue of any call in pursuance of this Law.

(b) The Court in making such an order may, in the case of an unlimited company, allow to
the contributory by way of sedff any money due to the contributory or to the estate
which the contributory represents from the company on any independent dealing or
contract with the company, but not any money due to the contributory as a member of the
compmny in respect of any dividend or profit; and may, in the case of a limited company,
make to any director whose I|iability is wunl
allowance:

Provided that, in the case of any company whether limited or unlimiteet) all the
creditors are paid in full, any money due on any account whatever to a contributory
from the company may be allowedtt@® contributoryoy way of setoff against any
subsequent call.

328. Power of Court to make calls

(@) The Court may, at any time afteraking a winding up order, and either before or after it
has ascertained the sufficiency of the assets of the company, make calls on and order
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329.

330.

331.

332.

333.

334.

335.

payment thereof by all or any of the contributories for the time being settled on the list of
the contributorieso the extent of their liability, for payment of any money which the

Court considers necessary to satisfy the debts and liabilities of the company, and the
costs, charges and expenses of winding up, and for the adjustment of the rights of the
contributores among themselves.

(b) In making the call the Court may take into consideration the probability that some of the
contributories may partly or wholly fail to pay the call.

Power to order payment into bank

The Court may order any contributory, purchaser cergpierson from whom money is due to the
company to pay the same into the account of the official liquidator in any scheduled bank instead
of to the official liquidator, and any such order may be enforced in the same manner as if it had
directed payment tthe official liquidator.

Regulation of account with Court

All moneys, bills,chequesnotes and other securities paid and delivered into the bank where the
liquidator of the company may have his account, in the event of a company being wound up by
the Cout, shall be subject in all respects to the orders of the Court.

Order on contributory conclusive evidence

(a) An order made by the Court on a contributory shall (subject to any right of appeal) be
conclusive evidence that the money, if any, thereby appearing due or ordered to be
paid is due.

(b) All other pertinent matters stated in the order shall be taken to be truly stated as against
all persons and in all proceedings whatsoever.

Power to exclude creditors not proving in time

The Court may fix a time oimhes within which creditors are to prove their debts or claims, or to
be excluded from the benefit of any distribution made before those debts are proved.

Adjustment of rights of contributories

The Court shall adjust the rights of the contributories antloaignselves, and distribute any
surplus among the persons entitled thereto.

Power to order costs

The Court may, in the event of the assets being insufficient to satisfy the liabilities, make an order
as to the payment out of the assets of the costs, clardespenses incurred in the winding up
in such order of priority as the Court thinks just.

Dissolution of company

(a) When the affairs of a company have been completely wound up, the Court shall make an
order that the company be dissolved from the dateeocbttier, and the company shall be
dissolved accordingly.

(b) The order shall be reported witHi® days of the making thereof by the official liquidator
to the Registrar, who shall make in his books a minute of the dissolution of the company.
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338.

If the official liquidator makes default in complying with the requirements of se888nhe shall
be liable to a finef 400,000 kyats

Extraordinary Powers of Court

Power to summon persons suspected of having property of company

@)

(b)

(©)

(d)

The Court may, after it has made a winding up order, summon before it any officer of the
company or person known or suspected to have in their possession any property of the

company, or supposed to bedbted to the company, or any person whom the Court
deems capable of giving information concerning the trade, dealings, affairs or property of

the company.

The Court may examine such person on oath concerning the same, either by word of
mouth or on writtem nt er r ogat ori es, and may reduce

require them to sign them.

The Court may require such person to produce any documents in their custody or power
relating to the company; but, where the person claims any lien on dosupnedticed by
them, the production shall be withquigjudiceto that lien, and the Court shall have
jurisdiction in the winding up to determine all questions relating to that lien.

If an person so summoned, after being tendered a reasonable sum &Exgheses,
refuses to come before the Court at the time appointed, not having a lawful impediment
(made known to the Court at the time of its sitting, and allowed by it), the Court may

cause the person to be apprehended and brought before the Court fioatigam

Power to order public examination of promoters, directors, etc,

@)

(b)

(©)

(d)
(e)

When an order has been made for winding up a company by the Court, and the official
stati

l iquidator has applied to the Court

commited by any person in the promotion or formation of the company or by any

director or other officer of the company, in relation to the company since its formation,

the Court may, after consideration of the application, direct that any person who has taken

any part in the promotion or formation of the company, or has been a director or other
officer of the company, shall attend before the Court on a day appointed by the Court for

that purpose, and be publicly examined as to the promotion or formationcamitiect of

the business of the company, or as
other officer thereof.

The official liquidator shall take part in the examination, and for that purpose may, if
specially authorized by the Court in that b&hemploy such legal assistance as may be

sanctioned by the Court.

Any creditor or contributory may also take part in the examination either personally or by

any person entitled to appear before the Court.

The Court may put such questions to the persame&ed as the Court thinks fit.

t o

t

he

The person examined shall be examined on oath, and shall answer all such questions as

the Court may put or allow to be put to them.
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340.

341.

342.

343.

0] A person ordered to be examined under this section may at their own cost employ any
persorentitled to appear before the Court, who shall be at liberty to put to the person
being examined such questions as the Court may deem just for the purpose of enabling
the person to explain or qualify any answers given by the person: Provided that if the
person is, in the opinion of the Court, exculpated from any charges made or suggested
against them, the Court may allow the person such costs as in its discretion it may think
fit.

(9) Notes of the examination shall be taken down in writing, and shall be reatbay by,
and signed by, the person examined, and may thereafter be used in evidence against the
person in civil proceedings, and shall be open to the inspection of any creditor or
contributory at all reasonable times.

(h) The Court may, if it thinks fit,djourn the examination from time to time.

0] An examination under this section may, if the Court so directs, and subject to any rules in
this behalf, be held before any Judge or officer of the Court, being an official referee,
master, registrar or deputy reggar, and the powers of the Court under this section as to
the conduct of the examination, but not as to costs, may be exercised by the person before
whom the examination is held.

Power to arrest absconding contributory

The Court, at any time either begoor after making a winding up order, on proof of probable
cause for believing that a contributory is about to tigtUnionor otherwise to abscond, or to
remove or conceal any of their property for the purpose of evading payment of calls or of
avoiding examination respecting the affairs of the company, may cause the contributory to be
arrested and their books and papers aade@ble property to be seized, and the contributory and
them to be safely kept until such time as the Court may order.

Saving of other proceedings

Any powers by this Law conferred on the Court shall be in addition to, and not in restriction of,

any existig powers of instituting proceedings against any contributory or debtor of the company,

or the estate of any contributory or debtor, for the recovery of any call or other sums.
Enforcement of and Appeal from Order

Power to enforce orders

All orders made by Court under this Law may be enforced in the manner in which decrees of
such Court made in any suit pending therein may be enforced.

Order made in any Court to be enforced by other Courts

Any order made by a Court for or in the course of the winding @pcoimpany shall be enforced

in any place irthe Union other than that in which such Court is situate, by the Court that would
have had jurisdiction in respect of such company if the registered office of the company had been
situate at such other plac@&dain the same manner in all respects as if such order had been made
by the Court that is hereby required to enforce the same.

Mode of dealing with orders to be enforced by other Courts

Where any order made by one Court is to be enforced by another &oertified copy of the
order so made shall be produced to the proper officer of the Court required to enforce the same,
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and the production of such certified copy shall be sufficient evidence of such order having been
made; and thereupon the kaséntionedCourt shall take the requisite steps in the matter for
enforcing the order, in the same manner as if it were the order of the Court enforcing the same.

344. Appeals from orders

Rehearings of and appeals from any order or decision made or given in the rintttewmding

up of a company by the Court may be had in the same manner and subject to the same conditions
in and subject to which appeals may be had from any order or decision of the same Court in cases
within its ordinary jurisdiction.

Voluntary Winding up

345. Circumstances in which company may be wound up voluntarily

A company may be wound up voluntarily:

(a) when the period (if any) fixed for the duration of the company by the constitution of the
company expires, or the event (if any) occurs on the occurcémaaich the constitution
provides that the company is to be dissolved, and the company in general meeting has
passed a resolution requiring the company to be wound up voluntarily;

(b) if the company resolves by special resolution that the company be wowotuatarily;
or

(c) if the company resolves by special resolution to the effect that it cannot by reason of its
liabilities continue its business, and that it is advisable to wind up;

and the expression “resolution érmthisRastimeanst ar i |y
a resolution passed under ssdxtion(a), subsection(b) or subsection(c) of this section.

346. Commencement of voluntary winding up

A voluntary winding up shall be deemed to commence at the time of the pashirgesolution
for voluntarily winding up.

347. Effect of voluntary winding up on status of company

When a company is wound up voluntarily, the company shall, from the commencement of the
winding up, cease to carry on its business, except so far as maybeddqgr the beneficial
winding up thereof:

Provided that the corporate state and corporate powers of the company shall, notwithstanding
anything to the contrary in its constitution, continue until it is dissolved.

348. Notice of resolution to wind up voluntaily

Notice of any special resolution for winding up a company voluntarily shall be given by the
company withinl0 days of the passing of the same by advertisement in the Gazette and also in a
daily newspapecirculating generally in the Union

349. If a companymakes default in complying with the requirements of se@#shit shall be liable
to a fineof 250,000 kyatsand every director or other officer of the comparino knowingly and
wilfully authorizes or permits the default shall be liabléh® samepenalty.
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350. Declaration of solvency

(a) Where it is proposed to wind up a company voluntarily, the directors of the company or,
in the case of a company having more thandwectors, the majority of the directors
may, or in the case of a company with only one director, that sole director, at a meeting of
the directors held before the date on which the notices of the meeting at which the
resolution for the winding up of thmmpany is to be proposed are sent out, make a
declaration verified by an affidavit to the effect that they have made a full inquiry into the
affairs of the company, and that, having so done, they have formed the opinion that the
company will be able to yats debts in full within a period, not exceeding three years,
from the commencement of the winding up.

(b) Such decl aration shal/l be supported by a re
company’s affairs, and shal lawbndessdisno ef f ect
delivered to the Registrar for registration before the date mentioned-gestibn(a).

(c) A winding up in the case of which a declaration has besaterand delivered in

accordance with this section is in this Law
up”, and a winding up in the case of which
as aforesaid is in thivollWwaw arreyf ewi rnedd ntgo ugs' .

Member s6 Voluntary Wi nding up
351, Provisions applicable to a membersé voluntary

The provisions contained in sectiddB2to 357 (inclusive, s hal | apply in relat
voluntary winding up.

352. Power of companyto appoint and fix remuneration of liquidators

(a) The company in general meeting shall appoint one or more liquidators for the purpose of
winding up the affairs and distributing the assets of the company, and may fix the
remuneration to be paid to him or them

(b) On the appointment of a liquidator all the powers of the directors shall cease, except so
far as the company in general meeting, or the liquidator, sanctions the continuance
thereof.

353. Power to fill vacancy in office of liquidator

(a) If a vacancy occurs by dth, resignation or otherwise in the office of liquidator appointed
by the company, the company in general meeting may, subject to any arrangement with
its creditors, fill the vacancy.

(b) For that purpose a general meeting may be convened by any contritmtibtiere were
more liquidators than one, by the continuing liquidators.

(©) The meeting shall be held in manner provided by this Law or by the constitution, or in
such manner as may, on application by any contributory or by the continuing liquidators,
be cetermined by the Court.
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354. Power of liquidator to accept shares, etc., as consideration for sale of property of company

(a) Where a company is proposed to be, or is in course of being, wound up altogether
voluntarily, and the whole or part of its business or prtypis proposed to be transferred
or sold to another company, whether a company within the meaning of this Law or not (in
this section called “the tr anneftieneee company
company (in this sexdmmpany™) | rray ,“ twiet h rtames f
special resolution of that company conferring either a general authority on the liquidator
or an authority in respect of any particular arrangement, receive, in compensation or part
compensation for the transfer oresadhares, policies, or other like interests in the
transferee company, for distribution among the members of the transferor company, or
may enter into any other arrangement whereby the members of the transferor company
may, in lieu of receiving cash, skeat policies, or other like interests or in addition
thereto, participate in the profits of or receive any other benefit from the transferee
company.

(b) Any sale or arrangement in pursuance of this section shall be binding on the members of
the transferor copany.

(© If any member of the transferor company who did not vote in favour of the special
resolution expresses his dissent therefrom in writing addressed to the liquidator and left at
the registered office of the company witfTidays after the passing ofetlspecial
resolution, he may require the liquidator either to abstain from carrying the resolution into
effect or to purchase his interest at a price to be determined by agreement or by arbitration
in manner hereafter provided.

(d) If the liquidator electstp ur chase t he member’'s interest, t
paid before the company is dissolved, and be raised by the liquidator in such manner as
may be determined by special resolution.

(e) A special resolution shall not be invalid for the purposes of dusan by reason that it is
passed before or concurrently with a resolution for voluntary winding up or for
appointing liquidators, but if an order is made within a year for winding up the company
by or subject to the supervision of the Court, the speesallution shall not be valid
unless sanctioned by the Court.

f The provisions of the Arbitratiobaw, other than those restricting the application of the
Arbitration Law in respect of the subjeniatter of the arbitration, shall apply to all
arbitrations irpursuance of this section.

355. Duty of liquidator to call general meeting at end of each year

In the event of the winding up continuing for more than one year, the liquidator shall summon a
general meeting of the company at the end of the first year frooothenencement of the

winding up and of each succeeding year, or as soon thereafter as may be convenie®® within

days of the close of the year, and shall lay before the meeting an account of his acts and dealings
and of the conduct of the winding up durihg preceding year and a statement in the prescribed
form with respect to the position of the liquidation.

356. If the liquidator fails to comply with sectiddb5 he #all be liable to a finef 500,000 kyats
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357. Final meeting and dissolution

(a) As soon as the affairs of the company are fully wound up, the liquidator shall make up an
account of the winding up, showing how the winding up has been conducted and the
property ofthe company has been disposed of, and thereupon shall call a general meeting
of the company for the purpose of laying before it the account and giving any explanation
thereof.

(b) The meeting shall be called by advertisement specifying the time, place antd obj
thereof, and published 28 days at least before the meeting in the manner specified in
section348for publication of a notice under that section.

(c) Within 7 daysafter the meeting, the liquidator shall send to the Registrar a copy of the
account, and shall make a return to him of the holding of the meeting and of its date:

Provided that, if a quorum is not present at the meeting, the liquidator shall, intieu of
said return, make a return that the meeting was duly summoned and that no quorum was
present thereat, and upon such a return being made the provisions of-gestsuipas to

the making of the return shall be deemed to have been complied with.

(d) The Rejistrar on receiving the account and either of the returns mentioned-$estitn
(c) shall forthwith register them, and on the expiration of three monthsthem
registration of the return the company shall be deemed to be dissolved:

Provided that the Court may, on the application of the liquidator or of any other person
who appears to the Court to be interested, make an order deferring the date at which the
dissolution of the company is to take effect for such time as the Court thinks fit.

358. If acopyof the accounis not sent oareturn is not made in accordance with-selgtion357(c)
the liquidator shall be liable to a fird 150,000 kyats

359. It shall be the duty of the person on whose application an order of the Coursubder
section357(d)is made, withirR1 days after the making of the order, to deliver to the Registrar a
certified copy of the order for registration, and if that person fails so to do he shall be liable to a
fineof 150,000 kyats

Cr e d iVoluntary Winding up
360. Provisions applicable to a creditorsd voluntar

The provisions contained in sectidd®lto 372(inclusivegs hal | apply in relatio
voluntary winding up.

361. Meeting of creditors
(a) The company shall cause a meeting of the creditors of the compangumb®ned for
the day, or the day next following the day, on which there is to be held the meeting at
which the resolution for voluntary winding up is to be proposed, and shall cause the

notices of the said meeting of creditors to be sent to the creditarbaneously with the
sending of the notices of the said meeting of the company.

(b) The company shall cause notice of the meeting of the creditors to be advertised in the
manner specified in secti@48 for the publication of a notice under that section.

(©) The directors of the company shall:
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362.

363.

364.

(1) cause a full statement of the position

of the creditors of the company and #stimated amount of their claims to be
laid before the meeting of creditors to be held as aforesaid; and

(ii) appoint one of their number to preside at the said meeting.

(d) It shall be the duty of the director appointed to preside at the meeting of creditors to
attend the meeting and preside thereat.

(e) If the meeting of the company at which the resolution for voluntary winding up is to be
proposed is adjourned and the resolution is passed at an adjourned meeting, any
resolution passed at the meeting of the creditmtg] in pursuance of stgection(a),
shall have effect as if it had been passed immediately after the passing of the resolution
for winding up the company.

If default is made:

(a) by the company in complying with sigections361(a)and361(b)

(b) by the directors of the company in complying with-selation361(c) or
(c) by any director of the company in complying with ssdetion361(d)

the company, directors or director, as the case may be, shall be liable tof2263¢000 kyats
and, in the case of default by the company, every officer of the compang whaefault shall
be liable to the same penalty.

Appointment of liquidator

The creditors and the company at their respective meetings mentioned in 3éttiaay

nominate a person to be liquidator for the purpose of winding up the affairs and distributing the
assets of the company, and if the creditors and the company nominate different persons, the
person nominated by the creditors shall be liquidator, ara filenson is nominated by the

creditors the person, if any, nominated by the company shall be liquidator:

Provided that, in the case of different persons being nominated, any director, member or creditor
of the company may, withivi days after the date orhich the nomination was made by the
creditors, apply to the Court for an order either directing that the person nominated as liquidator
by the company shall be liquidator instead of or jointly with the person nominated by the
creditors, or appointing sonmher person to be liquidator instead of the person appointed by the
creditors.

Appointment of committee of inspection

(a) The creditors at the meeting to be held in pursuance of s@8&ioor at any subsequent
meeting may, if they think fit, appoint a committee of inspection consisting of not more
than five persons, and if such a committee is appointed the company may,tdtiker a
meeting at which the resolution for voluntary winding up is passed or at any time
subsequently in general meeting, appoint such number of persons as they think fit to act
as members of the committee not exceeding five in number:

Provided that the cditors may, if they think fit, resolve that all or any of the persons so
appointed by the company ought not to be members of the committee of inspection, and,
if the creditors so resolve, the persons mentioned in the resolution shall not, unless the
Courtotherwise directs, be qualified to act as members of the committee, and on any
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366.

367.

368.

3609.
370.

application to the Court under this provision the Court may, if it thinks fit, appoint other
persons to act as such members in place of the persons mentioned in the resolution.

Fixing of liquidators' remuneration and cesstion of directors' powers

(a) The committee of inspection, or if there is no such committee, the creditors, may fix the
remuneration to be paid to the liquidator or liquidators, and where the remuneration is not
sofixed, it shall be determined by the Court.

(b) On the appointment of a liquidator, all the powers of the directors shall cease, except so
far as the committee of inspection, or if there is no such committee, the creditors, sanction
the continuance thereof.

Power to fill vacancy in office of liquidator

If a vacancy occurs by death, resignation or otherwise in the office of a liquidator, other than a
liquidator appointed by or by the direction of the Court, the creditors may fill the vacancy.

Application of secion 354to a creditors' voluntary winding up

The provisions of sectioB54 shall apply in the case of a creditors' voluntary winding up as in the
case of a members' voluntary winding up, with the modification that the powers of the liquidator
under the said section shall not be exercised except with the sanction eitleeCotithor of the
committee of inspection.

Duty of liquidator to call meetings of company and of creditors at end of each year

In the event of the winding up continuing for more than one year, the liquidator shall summon a
general meeting of the companydaa meeting of creditors at the end of the first year from the
commencement of the winding up, and of each succeeding year, or as soon thereafter as may be
convenient, and shall lay before the meetings an account of his acts and dealings and of the
conductof the winding up during the preceding year and a statement in the prescribed form with
respect to the position of the winding up.

If the liquidator fails to comply with sectid368 he shall be liable to a firef 500,000 kyats
Final meeting and dissolution

(a) As soon as the affairs of the company are fully wound up, the liquidator shall make up an
account of the winding up, showing how the winding up has been dewldacd the
property of the company has been disposed of, and thereupon shall call a general meeting
of the company and a meeting of the creditors for the purpose of laying the account
before the meetings and giving any explanation thereof.

(b) Each such meetg shall be called by advertisement specifying the time, place and object
thereof, and published 28 days at least before the meeting in the manner specified in
section348for the publication of a notice under that section.

(©) Within 7 days after the date of the meetings, or, if the meetings are not held on the same
date, after the date of the later meeting, the liquidator shall send to the Registrar a copy of
theaccount, and shall make a return to him of the holding of the meetings and of their
dates provided that, if a quorum (which for the purposes of this section shall be two
persons) is not present at either such meeting, the liquidator shall, in lieu oé&uoh
make a return that the meeting was duly summoned and that no quorum was present
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372.

373.

374.

375.

thereat, and upon such a return being made the provisions of tleecidn as to the
making of the return shall, in respect of that meeting, be deemed to haveobe#ied
with.

(d) The Registrar on receiving the account and in respect of each such meeting either of the
returns mentioned in stdection(c) shall forthwith register them, and on the expiration
of three months from the registration thereof the company shall be deemed to be
dissolved provided that, the Court may, on the applicatad the liquidator or of any
other person who appears to the Court to be interested, make an order deferring the date
at which the dissolution of the company is to take effect for such time as the Court thinks
fit.

If acopy of the account is not senttbe return is hot made in accordance with-seittion370(c)
the liquidator shall be liable to a firdé 150,000 kyats

It shall be the duty of the person on whagglication an order of the Court undeib-section
370(d)is made, withinLO days after the making of the order, to deliver to the Registrar a certified
copy of the order for registration, and if that person fails to do so he shall be liable tooé fine
150,000 kyats

Members' orCreditors' Voluntary Winding up
Provisions applicable to every voluntary winding up

The provisions contained in sectiadig4to 382 (inclusive shall apply to every voluntary
winding up, wheter a members' or a creditors' winding up.

Distribution of property of company

Subject to the provisions of this Law as to preferential payments, the property of a company shall,
on its winding up, be applied in satisfaction of its liabilifiesi passuand, subject to such

application, shall, unless the constitution otherwise provide, be distributed among the members
according to their rights and interests in the company.

Powers and duties of liquidator in voluntary winding up
(a) The liquidator may

0] in thecase of a members' voluntary winding up, with the sanction of a special
resolution of the company, and in the case of a creditors' voluntary winding up,
with the sanction of either the Court or the committee of inspection, exercise any
of the powers giveby subsectiondd), (e), (f) and(h) of section321to a
liquidator in a winding up. The exercise by the liquidator of the powers given by
this subsectionshall be subject to the control of the Court and any creditor or
contributory may applyo the Court with respect to any exercise or proposed
exercise of any of these powers;

(i) without the sanction referred to $nbsection(a)(i), exercise any of the other
powers by this Law given to the liquidator in a winding up by the Court;

(iir) exercise the power of the Court under this Law of settling a list of contribytories
and the list of contributories shall peéma facieevidence of the liability of the
persons named therein to be contributories;

(iv) exercise the power of the Court of making cadlsgl
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377.
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379.

(b)

(©)

(V) summon general meetings of the company for the purpose of obtaining the
sanction of the company by special resolution or for any other purpose he may
think fit.

The liquidator shall pay the debts of the company and shall adjust the rights of the
contributories among themselves.

When several liquidators are appointed, any pawen by this Law may be exercised
by such one or more of them as may be determined at the time of their appointment, or, in
default of such determination, by any number not less than two.

Power of Court to appoint and remove liquidator in voluntary winding up and notice by
liquidator of his appointment

(@)

(b)
(©)

If from any cause whatever there is no liquidator acting, the Court may appoint a
liquidator.

The Court may, on cause shown, remove a liquidator and appoint another liquidator.

The liquidator shall, withi21 days after their appointment, deliver to the Registrar for
registration a notice of appointment in ghrescribedorm.

If the liquidator fails to comply with the requirements of sec8@6, they shall be liable to a fine
of 150,000 kyats

Arrangement when binding on creditors

@)

(b)

Any arrangement entered into between a company about to be, or in the course of being,
wound up and its creditors shall, subject tortbbt of appeal under this section, be

binding on the company if sanctioned by a special resolution, and on the creditors if
acceded to by threfourths in number and value of the creditors.

Any creditor or contributory may, within 21 days from the conipieof the
arrangement, appeal to the Court against it, and the Court may thereupon, as it thinks just,
amend, vary or confirm the arrangement.

Power to apply to Court to have questions determined or powers exercised

@)

(b)

(©)
(d)

The liquidator or any contributory oreditor may apply to the Court to determine any
question arising in the winding up of a company, or to exercise, as respects the enforcing
of calls, staying of proceedings or any other matter, all or any of the powers which the
Court might exercise if theompany were being wound up by the Court.

The liquidator or any creditor or contributory may apply for an order setting aside any
attachment, distress or execution put into force against the estate or effects of the
company after the commencement of theding up.

Such application shall be made to the Court having jurisdiction to wind up the company.

The Court, if satisfied that the determination of the question or the required exercise of
power or the order applied for will be just and beneficial, maga@eaevholly or partially

to the application on such terms and conditions as it thinks fit, or may make such other
order on the application as it thinks just.
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387.

Cost of voluntary winding up

All costs, charges and expenses properly incurred in the windingalgding the remuneration
of the liquidator, shall, subject to the rights of secured creditors, if any, be payable out of the
assets of the company in priority to all other claims.

Saving for rights of creditors and contributories

The winding up of a compg shall not bar the right of any creditor or contributory to have it
wound up by the Court, but in the case of an application by a contributory the Court must be
satisfied that the rights of the contributories will be prejudiced by a voluntary winding up.

Power of Court to adopt proceedings of voluntary winding up

Where a company is being wound up voluntarily, and an order is made for winding up by the
Court, the Court may, if it thinks fit, by the same or any subsequent order, provide for the
adoption ofall or any of the proceedings in the voluntary winding up.

Winding up subject to Supervision of Court

Power to order winding up subject to supervision

When a company has by special resolution resolved to wind up voluntarily, the Court may make
an order thiathe voluntary winding up shall continue, but subject to such supervision of the
Court, and with such liberty for creditors, contributories or others to apply to the Court, and
generally on such terms and conditions as the Court thinks just.

Effect of petition for winding up subject to supervision

A petition for the continuance of a voluntary winding up subject to the supervision of the Court
shall, for the purpose of giving jurisdiction to the Court over suits, be deemed to be a petition for
winding up bythe Court.

Court may have regard to wishes of creditors and contributories

The Court may, in deciding between a winding up by the Court and a winding up subject to
supetrvision, in the appointment of liquidators, and in all other matters relating tonttiegviip

subject to supervision, have regard to the wishes of the creditors or contributories as proved to it
by any sufficient evidence.

Power for Court to appoint or remove liquidators

(a) Where an order is made for a winding up subject to supervisioQaine may by the
same or any subsequent order appoint any additional liquidator.

(b) A liquidator appointed by the Court under this section shall have the same powers, be
subject to the same obligations, and in all respects stand in the same positiorhasl if he
been appointed by the company.

(© The Court may remove any liquidator so appointed by the Court or any liquidator
continued under the supervision order, and fill any vacancy occasioned by the removal or
by death or resignation.

Effect of supervision order

(a) Where an order is made for a winding up subject to supervision, the liquidator may,
subject to any restrictions imposed by the Court, exercise all his powers without the
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(b)

(©)

sanction or intervention of the Court, in the same manner as if the company were bein
wound up altogether voluntarily.

Except as provided in stgection(a), and save for the purposes of sec888 any order

made by the Court for a winding up subject to the supervision of the Court shall for all
purposes, including the staying of suit and other proceedings, be deemed to be an order of
the Court for windingip the company by the Court, and shall confer full authority on the
Court to make calls, or to enforce calls made by the liquidators, and to exercise all other
powers which it might have exercised if an order had been made for winding up the
company altogier by the Court.

In the construction of the provisions whereby the Court is empowered to direct any act or
thing to be done to or in favour of the official liquidator, the expression "official

liquidator" shall be deemed to mean the liquidator conduttiegvinding up subject to

the supervision of the Court.

Appointment in certain cases of voluntary liquidators to office of official liquidator

Where an order has been made for the winding up of a company subject to supervision, and an
order is afterwardmade for winding up by the Court, the Court may, by therfasttioned order

or by any subsequent order, appoint the voluntary liquidators or any of them, either provisionally
or permanently, and either with or without the addition of any other persbe,dfficial

liquidator in the winding up by the Court.

Supplemental Provisions

Avoidance of transfers, etc., after commencement of winding up and debts of all
descriptions to be proved

@)

(b)

(©)

In the case of voluntary winding up every transfer of shares, exaepfdrs made to or
with the sanction of the liquidator, and every alteration in the status of the members of the
company, made after the commencement of the winding up, shall be void.

In the case of a winding up by or subject to the supervision of the, @wary disposition

of the property (including actionable claims) of the company, and every transfer of
shares, or alteration in the status of its members, made after the commencement of the
winding up, shall, unless the Court otherwise orders, be void.

In every winding up (subject in the case of insolvent companies to the application in
accordance with the provisions of this Law of the law of insolvency) all debts payable on
a contingency, and all claims against the company, present or future, certain or
contingent, shall be admissible to proof against the company, a just estimate being made,
so far as possible, of the value of such debts or claims as may be subject to any
contingency or for some other reason do not bear a certain value.

Application of insolvency rules in winding up of insolvent companies

In the winding up of an insolvent company the same rules shall apply and be observed with

regard to the respective rights of secured and unsecured creditors and to debts provable and to the
valuation of anuities and future and contingent liabilities as are in force for the time being under

the law of insolvency with respect to the estates of persons adjudged insolvent; and all persons
who in any such case would be entitled to prove for and receive digidemaf the assets of the
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company may come in under the winding up, and make such claims against the company as they
respectively are entitled to by virtue of this section.

Preferential payments

@)

(b)

(©)

(d)

(e)

In a winding up there shall be paid in priority to all otlebts:

0] all revenue, taxes, cesses and rates, whether payable to the Government or to a
local authority, due from the company at the date hereinafter mentosa
section391(e)and having become due and payable within the twelve months next
before that date;

(i) all wages or salary of any clerk or servant in respect of service rendered to the
company within the two months next before the said date;

(i) all wages of anjyabourer or workman whether payable for time or piecework, in
respect of services rendered to the company within the two months next before
the said date;

(iv) compensation payable under the Workmen's Compensation Act or other
applicable law in respect of tlieath or disablement of any officer or employee
of the company;

(v) all sums due to any employee from a provident fund, a pension fund, a gratuity
fund or any other fund for the welfare of the employees maintained by the
company; and

(vi) the expenses of any invigttion held in pursuance of sslection271(a)(iii) of
this Law.

The foregoing debts shall:

(1) rank equally among themselves and be paid in full, unless the agsets ar
insufficient to meet them, in which case they shall abate in equal proportion; and

(ii) so far as the assets of the company available for payment of general creditors are
insufficient to meet them, have priority over the claims of holders of debentures
underany floating charge created by the company, and be paid accordingly out of
any property comprised in or subject to that charge.

Subiject to the retention of such sums as may be necessary for the costs and expenses of
the winding up, the foregoing debts stz discharged forthwith so far as the assets are
sufficient to meet them.

In the event of a landlord or other person distraining or having distrained on any goods or
effects of the company within three months next before the date of a winding up order,
the debts to which priority is given by this section shall be a first charge on the goods or
effects so distrained on, or the proceeds of the sale therewided that in respect of any
money paid under any such charge the landlord or other personaleathle same rights

of priority as the person to whom the payment is made.

The date hereinbefore in this section referred to is:
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(1) in the case of a company ordered to be wound up compulsorily which had not
previously commenced to be wound up voluntarily,dage of the winding up
order; and

(ii) in any other case, the date of the commencement of the winding up.

392. Disclaimer of property

@)

(b)

(©)

(d)

(e)

(®

Where any part of the property of a company which is being wound up consists of land of
any tenure burdened with onerous covenaftshares or stock in companies, of

unprofitable contracts, or of any other property that is unsaleable, or not readily saleable,
by reason of its binding the possessor thereof to the performance of any onerous act, or to
the payment of any sum of moneiye liquidator of the company, notwithstanding that he

had endeavoured to sell or has taken possession of the property, or exercised any act of
ownership in relation thereto, may, with the leave of the Court and subject to the
provisions of this sectionybwriting signed by him, at any time within twelve months

after the commencement of the winding up or such extended period as may be allowed by
the Court, disclaim the property:

Provided that, where any such property has not come to the knowledge qtiithetér

within 28 days after the commencement of the winding up, the power under this section
of disclaiming the property may be exercised at any time within twelve months after he
has become aware thereof or such extended period as may be allowe@byrthe

The disclaimer shall operate to determine, as from the date of disclaimer, the rights,
interests, and liabilities of the company, and the property of the company, in or in respect
of the property disclaimed, but shall not, except so far as is regdssthe purpose of
releasing the company and the property of the company from liability, affect the rights or
liabilities of any other person.

The Court, before or on granting leave to disclaim, may require such notices to be given
to persons interesieand impose such terms as a condition of granting leave, and make
such other order in the matter as the Court thinks just.

The liquidator shall not be entitled to disclaim any property under this section in any case
where an application in writing hasdremade to him by any persons interested in the
property requiring him to decide whether he will or will not disclaim, and the liquidator
has not, within a period &8 days after the receipt of the application or such further

period as may be allowed Hyet Court, given notice to the applicant that he intends to
apply to the Court for leave to disclaim, and in the case of a contract, if the liquidator,
after such an application as aforesaid, does not within the said period or further period
disclaim the caotract, the company shall be deemed to have adopted it.

The Court may, on the application of any person who is, as against the liquidator, entitled
to the benefit or subject to the burden of a contract made with the company, make an
order rescinding theontract on such terms as to payment by or to either party of damages
for the nonperformance of the contract, or otherwise as the Court thinks just, and any
damages payable under the order to any such person may be proved by him as a debt in
the winding up

The Court may, on an application by any person who either claims any interest in any
disclaimed property or is under any liability not discharged by this Law in respect of any
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disclaimed property, and on hearing any such persons as it thinks fit, maideafor

the vesting of the property in or the delivery of the property to any persons entitled
thereto, or to whom it may seem just that the property should be delivered by way of
compensation for such liability as aforesaid, or a trustee for him,rasdai terms as the
Court thinks just, and on any such vesting order being made the property comprised
therein shall vest accordingly in the person therein named in that behalf without any
conveyance or assignment for the purpose

Provided that, where th@operty disclaimed is of a leasehold nature, the Court shall not
make a vesting order in favour of any person claiming under the company whether as
underlessee or as mortgagee except upon the terms of making that person:

0] subject to the same liabilitiem@ obligations as those to which the company was
subject under the lease in respect of the property at the commencement of the
winding up; or

(ii) if the Court thinks fit, subject only to the same liabilities and obligations as if the
lease had been assignedHat person at that date; and in either event (if the case
so requires) as if the lease had comprised only the property comprised in the
vesting order, and any mortgagee or uddesee declining to accept a vesting
order upon such terms shall be exclufteth all interest in and security upon the
property, and, if there is no person claiming under the company who is willing to
accept an order upon such terms, the Court shall have power to vest the estate and
interest of the company in the property in @eyson liable, either personally or
in a representative character, and either alone or jointly with the company, to
perform the lessee's covenants in the lease, freed and discharged from all estates,
encumbrancesand interests created therein by the corgpan

(9) Any person injured by the operation of a disclaimer under this section shall be deemed to
be a creditor of the company to the amount of the injury, and may accordingly prove the
amount as a debt in the winding up.

393. Fraudulent preference

(a) Any transfer, deVvery of goods, payment, execution or other act relating to property
which would, if made or done by or against an individual, be deemed in his insolvency a
fraudulent preference, shall, if made or done by or against a company, be deemed, in the
event of is being wound up, a fraudulent preference of its creditors, and be invalid
accordingly.

(b) For the purposes of this section the presentation of a petition for winding up in the case of
a winding up by or subject to the supervision of the Court, and a liesdlat winding
up in the case of a voluntary winding up, shall be deemed to correspond with the act of
insolvency in the case of an individual.

(©) Any transfer or assignment by a company of all its property to trustees for the benefit of
all its creditors sall be void.

394. Avoidance of certain attachments, executions, etc.

(@) Where any company is being wound up by or subject to the supervision of the Court, any
attachment, distress or execution put in force without leave of the Court against the estate
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397.

or effects,or any sale held without leave of the Court of any of the properties, of the
company after the commencement of the winding up shall be void.

(b) Nothing in this section applies to proceedings by the Government.
Effect of floating charge

Where a company is bajrwound up, a floating charge on the undertaking or property of the
company created within three months of the commencement of the winding up shall, unless it is
proved that the company immediately after the creation of the charge was solvent, be invalid
except to the amount of any cash paid to the company at the time of, or subsequently to the
creation of, and in consideration for, the charge, together with interest on thattanhthe rate

of five per cenper annum.

General scheme of liquidation may beanctioned

(a) The liquidator may, with the sanction of the Court when the company is being wound up
by the Court or subject to the supervision of the Court, and with the sanction of a special
resolution of the company in the case of a voluntary windingaithelfollowing things
or any of them:

0] pay any classes of creditors in full;

(i) make any compromise or arrangement with creditors or persons claiming to be
creditors or having or alleging themselves to have any claim, present or future,
whereby the companyay be rendered liable;

(iir) compromise all calls and liabilities to calls, debts and liabilities capable of
resulting in debts, and all claims, present or future, certain or contingent,
subsisting or supposed to subsist, between the company and a contrifrutory,
alleged contributory or other debtor or person apprehending liability to the
company, and all questions in any way relating to or affecting the assets or the
winding up of the company, on such terms as may be agreed, and take any
security for the dischige of any such call, debt, liability or claim, and give a
complete discharge in respect thereof.

(b) The exercise by the liquidator of the powers of this section shall be subject to the control
of the Court, and any creditor or contributory may apply to terGnith respect to any
exercise or proposed exercise of any of these powers.

Power of Court to assess damages against delinquent directors, etc.

(a) Where, in the course of winding up a company, it appears that any person who has taken
part in the formatiomr promotion of the company, or any past or present director or
liquidator, or any officer of the company has misapplied or retained or become liable or
accountable for any money or property of the company, or been guilty of any misfeasance
or breach of wst in relation to the company, the Court may, on the application of the
liquidator or of any creditor or contributory, made within three years from the date of the
first appointment of a liquidator in the winding up, or of the misapplication, retainer,
misfeasance or breach of trust, as the case may be, whichever is longer, examine into the
conduct of the promoter, director, liquidator or officer, and compel such person to repay
or restore the money or property or any part thereof respectively with traesegh rate
as the Court thinks just, or to contribute such sum to the assets of the company by way of
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compensation in respect of the misapplication, retainer, misfeasance or breach of trust as
the Court thinks just.

(b) This section shall apply notwithsiding that the offence is one for which the offender
may be criminally responsible.

Penalty for falsification of books

If any director officer or contributory of any company being wound up destroys, mutilates, alters
or falsities or fraudulently secretesyavooks, papers or securities, or makes, or is privy to the
making of, any false or fraudulent entry in any register, book of account or document belonging
to the company with intent to defraud or deceive any person, such director officer or contributory
shall be liable to imprisonment for a term which may extend to seven years, and shall also be
liable to fine.

Prosecution of delinquent directors

(a) If it appears to the Court in the course of a winding up by, or subject to the supervision of,
the Court thatay past or present director or other officer, or any member, of the
company has been guilty of any offence in relation to the company for which he is
criminally liable, the Court may, either on the application of any person interested in the
winding up orof its own motion, direct the liquidator either himself to prosecute the
offender or to refer the matter to the Registrar.

(b) If it appears to the liquidator in the course of a voluntary winding up that any past or
present director or other officer, or anymiger, of the company has been guilty of any
offence in relation to the company for which the director, officer or member is criminally
liable, the liquidator shall forthwith report the matter to the Registrar and shall furnish to
the Registrar such inforrtian and give to the Registrar such access to and facilities for
inspecting and taking copies of any documents, being information or documents in the
possession or under the control of the liquidator relating to the matter in question, as the
Registrar mayequire.

(c) Where any report is made under sdetion(b) to the Registrar, the Registrar may, if the
Registrar thinks fit, refer the matter to the Union Minister for further inquiry, and the
Union Minister shall thereupon investigate the matterraay, if the Union Minister
thinks it expedient, apply to the Court for an order conferring on any person designated
by the Union Minister for the purpose with respect to the company concerned all such
powers of investigating the affairs of the compangr@sprovided by this Law in the case
of a winding up by the Court.

(d) If on any report to the Registrar under sdation(b) it appears to the Registrar that the
cases not one in which proceedings ought to be taken bRéwgstrar, the Registrar
shall inform the liquidator accordingly, and thereupon, subject to the previous sanction of
the Court, the liquidator may take proceedings against the offender.

(e) If it appears to the Court in the course of a voluntary winding up that any past or present
director or other officer, or any member, of the company has been guilty as aforesaid, and
that no report with respect to the matter has been made by the liquidtiterReqgistrar,
the Court may, on the application of any person interested in the winding up or of its own
motion, direct the liquidator to make such a report, and on a report being made
accordingly the provisions of this section shall have effectagyththe report has been
made in pursuance of the provisions of-sebtion(b).
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) If, where any matter is reported or referred to the Registrar under this station,
Registrar must give the accused person an opportunity of making a statement in writing to
him and ifthe Registrar considers that the case is one in which a prosecution ought to be
instituted, the Registrahallseek the advice dhe Union Attorney-General s Odnd i ¢ e
if the Registraimstitutes proceedingsfter consideringuch adviceit shall be the duty of
the liquidator and of every officer and agent of the company past and present (other than
the defendant in the proceedings) to give all &wst® in connection with the prosecution
which the person is reasonably able to give:

For the purposes of this sglction, the expression "agent" in relation to a company shall
be deemed to include any banker or legal adviser of the company and any person
employed by the company as auditor, whether that person is or is not an officer of the
company.

(9) If any person fails or neglects to give assistance in manner required-bgcidn(f), the
Court may, on the application of the Registrar, direct that person to comply with the
requirements of the said ssbction, and where any such application is made with respect
to a liquidator, the Court may, unless it appeaas titee failure or neglect to comply was
due to the liquidator not having in the 1|ig
to enable the liquidator so to do, direct that the costs of the application shall be borne by
the liquidator personally.

400. Peralty for false evidence

If any person, upon any examination upon oath authorized under this Law, or in any affidavit,
deposition or solemn affirmation, in or about the winding up of any company under this Law, or
otherwise in or about any matter arisinglenthis Law, intentionally gives false evidence, such
person shall be liable to imprisonment for a term which may extend to seven years, and also be
liable to fine.

401. Penal provisions

(a) If any person, being a past or present director or other officer of pazgmvhich at the
time of the commission of the alleged offence is being wound up, whether by or under the
supervision of the Court or voluntarily, or is subsequently ordered to be wound up by the
Court or subsequently passes a resolution for voluntargimgrup:

0] does not to the best of their knowledge and belief fully and truly discover to the
liquidator all the property, real and personal, of the company, and how and to
whom and for what consideration and when the company disposed of any part
thereof, exept such part as has been disposed of in the ordinary way of the
business of the company;

(ii) does not deliver up to the liquidator, or as the liquidator directs, all such part of
the real and personal property of the cc¢
under their control, and whidhe persoris required by law to deliver up;

(i) does not deliver up to the liquidator, or as the liquidator directs, all books and
papers in the person’s custody or under
and which the pson is required by law to deliver up;
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

within twelve months next before the commencement of the winding up or at any
time thereafter conceals any part of the property of the company or conceals any
debt due to or from the company;

within twelve months nd before the commencement of the winding up or at any
time thereafter fraudulently removes any part of the property of the company; or

makes any material omission in any statement relating to the affairs of the
company;

knowing or believing that a falgkebt has been proved by any person under the
winding up, fails for the period of a month to inform the liquidator thereof;

after the commencement of the winding up prevents the production of any book
or paper affecting or relating to the property or a$faif the company; or

within twelve months next before the commencement of the winding up or at any
time thereafter, conceals, destroys, mutilates or falsities, or is privy to the
concealment, destruction, mutilation, or falsification of, any book or paper
affecting or relating to the property or affairs of the company;

within twelve months next before the commencement of the winding up or at any
time thereafter, makes or is privy to the making of any false entry in any book or
paper affecting or relating the property or affairs of the company;

within twelve months next before the commencement of the winding up or at any
time thereafter, fraudulently parts with, alters or makes any omission in, or is
privy to the fraudulent parting with, altering making any omission in, any
document affecting or relating to the property or affairs of the company;

after the commencement of the winding up or at any meeting of the creditors of
the company within twelve months next before the commencement of the
winding up, attempts to account for any part of the property of the company by
fictitious losses or expenses;

has within twelve months next before the commencement of the winding up or at
any time thereafter, by any false representation or other fraud, abtaige

property for or on behalf of the company on credit which the company does not
subsequently pay for;

within twelve months next before the commencement of the winding up or at any
time thereafter, under the false pretence that the company is carmyitsy

business, obtains on credit, for or on behalf of the company, any property which
the company does not subsequently pay for;

within twelve months next before the commencement of the winding up or at any
time thereafter, pawns, pledges or disposemgfproperty of the company which
has been obtained on credit and has not been paid for, unless such pawning,
pledging or disposing is in the ordinary way of the business of the company; or

is guilty of any false representation or other fraud for theqeef obtaining the
consent of the creditors of the company or any of them to an agreement with
reference to the affairs of the company or to the winding up;
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402.

403.

404.

405.

such person shall be punishable, in the case of the offences mentioned respectively in
paragraphgxiii) , (xiv) and(xv) of this subsection, with imprisonment for a term not
exceeding five years, and, in the case of any other offence, with imprisonment for a term
not exceeding two years:

Provided that it shall be a good defetz@ charge under any paragraphsii), (iii)

(iv), (vi), (xiv) and(xv) of this subsectionif the accused proves that they had no intent to
defraud, and to a charge under anpafagraphsi), (viii), (ix) and(x) of this subsection

if the accused proves that they had no intent to conceal the state of affairs of the company
or to defeat the law.

(b) Where any person pawns, pledges or disposes of any property in circumstances which
amount to an offence undearagraph{xv) of subsection(a), every person who takes in
pawn or pledge or otherwise receives the property knowing it to be pawned, pledged or
disposed of in such circumstances as aforesaidshalinishable with imprisonment for
a term not exceeding three years.

Meetings to ascertain wishes of creditors or contributories

(a) Where by this Law the Court is authorized in relation to winding up to have regard to the
wishes of creditors or contributes, as proved to it by any sufficient evidence, the Court
may, if it thinks fit for the purpose of ascertaining those wishes, direct meetings of the
creditors or contributories to be called, held and conducted in such manner as the Court
directs, and mayppoint a person to act as chairman of any such meeting and to report the
result thereof to the Court.

(b) In the case of creditors, regard shall be had to the value of each creditor's debt.

(c) In the case of contributories regard shall be had to the numberesfaatferred on each
contributory by this Law, the constitution or the terms of their shares.

Documents of company to be evidence

Where any company is being wound up, all documents of the company and of the liquidators
shall, as between the contributorad@ghe company, bprima facieevidence of the truth of all
matters purporting to be therein recorded.

Inspection of documents

After an order for a winding up by or subject to the supervision of the Court, the Court may make
such order for inspection byeditors and contributories of the company of its documents as the
Court thinks just, and any documents in the possession of the company may be inspected by
creditors or contributories accordingly, but not further or otherwise.

Disposal of documents of comgny

(a) When a company has been wound up and is about to be dissolved, the documents of the
company and of the liquidators may be disposed of as follows (that is to say):

0] in the case of a winding up by or subject to the supervision of the Court, in such
way as the Court directs; or

(ii) in the case of a voluntary winding up, in such way as the company by special
resolution directs.
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(b) After three years from the dissolution of the company, no responsibility shall rest on the
company or the liquidators, or any persomtiom the custody of the documents has
been committed, by reason of the same not being forthcoming to any person claiming to
be interested therein.

406. Power of Court to declare dissolution of company void

Where a company has been dissolved, the Court nayyatme within two years of the date of

the dissolution, on an application being made for the purpose by the liquidator of the company or
by any other person who appears to the Court to be interested, make an order, upon such terms as
the Court thinks fitdeclaring the dissolution to have been void, and thereupon such proceedings
may be taken as might have been taken if the company had not been dissolved.

407. It shall be the duty of the person on whose applicaioorderunder sectiod06was made,
within 21 days after the making of the order, to file with the Registrar a certified copy of the
order, and if that person fails so to do he shall be liable to afii2e0,000 kyats

408. Information as to pending liquidations

(a) Where a company is being wound up, if the winding up is not concluded within one year
after its commencement, the liquidator shall, once in each year and at intervals of not
more than twelve monthantil the winding up is concluded, file in Court or with the
Registrar, as the case may be, a statement in the prescribed form with respect to the
proceedings in and position of the liquidation.

(b) Any person stating himself in writing to be a creditor ortdbatory of the company
shall be entitled, themselves or by their agent, at all reasonable times, on payment of the
prescribed fee, to inspect the statement, and to receive a copy thereof or extract
therefrom; but any person untruthfully so stating thdweseto be a creditor or
contributory shall be deemed to be guilty of an offence under sé@iuf the Penal
Code, and shall be punishable accordingly on the application of the liquidator.

(c) When the statement is filed in Court a copy shall simultanedesfiled with the
Registrar and shall be kept by the Registrar along with the other records of the company.

409. If a liquidator fails to comply with the requirements of sectlo8, they shall be liable to a firef
250,000 kyats

410. Payments of liquidator into bank

(a) Every liquidator of a company which is being wound up by the Court shall, in such
manner and at such times as may be prescribed, pay the money receivedgoyddter
into a scheduled bank:

Provided that if the Court is satisfied that for the purpose of carrying on the business of
the company or of obtaining advances or for any other reason it is for the advantage of the
creditors or contributories that theuiidator should have an account with any other bank,

the Court may authorize the liquidator to make his payments into or out of such other
bank as the Court may select and thereupon those payments shall be made in the
prescribed manner.

(b) If any such liquidtor at any time retains for more thh@days a sum exceeding an
amountof 250,000 kyatsor such other amount as the Court may in any particular case
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authorize the liquidator to retain, then, unless the liquidator explains the retention to the
satisfactiom of the Court, the liquidator shall pay interest on the amount so retained in

excess at the rate of twenty per cent. per annum and shall be liable to disallowance of all

or such part of the |liquidator’s remunerat:
removed from their office by the Court, and shall be liable to pay any expenses

occasioned by reason of their default.

(©) A liquidator of a company which is being wound up shall open a special banking account
and pay all sums received by them as liquidetiar such account.

411. Court or person before whom affidavit may be sworn

(a) Any affidavit required to be sworn under the provisions or for the purposes of this Part
may be sworn inhe Union or elsewhere, before any Court, Judge or person lawfully
authorized tdake and receive affidavits, or in any place outtiigeUnionbefore any
Consul, ViceConsul or Ambassador die Union

(b) All Courts, Judges, Justices, Commissioners, and persons acting judictalytimion
shall take judicial notice of the seal ormafaor signature (as the case may be) of any such
Court, Judge, person, Consul or \Wicensul or Ambassador attached, appended or
subscribed to any such affidavit or to any other document to be used for the purposes of
this Part.

412. Power of Supreme Court to nake rules

(a) The Supreme Court may, from time to time, make rules consistent with this Law and with
the Code of Civil Procedure concerning the mode of proceedings to be had for winding
up a company in such Court and in the Courts subordinate thereto, antufdary
winding up (both members' and creditors"), for the holding of meetings of creditors and
members in connection with proceedings under se28dmf this Law, and generally for
all applications to be made to the Court under the provisions of this Law, and shall make
rules providing for all matters relating to the winding up of companies which, by this
Law, are to be prescribed.

(b) Without prejudice to the geradity of the foregoing power, the Supreme Court may by
such rules enable or require all or any of the powers and duties conferred and imposed on
the Court by this Law, in respect of the matters following, to be exercised or performed
by the official liquidator and subject to the control of the Court, the powers and duties of
the Court in respect of:

0] holding and conducting meetings to ascertain the wishes of creditors and
contributories;

(ii) settling lists of contributories and rectifying the register of memibese
required, and collecting and applying the assets;

(i) requiring delivery of property or documents to the liquidator;
(iv) making calls;

(V) fixing a time within which debts and claims must be proved:
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Provided that the official liquidator shall not, without tipesial leave of the Court,
rectify the register of members, and shall not make any call without the special leave of
the Court.

Division 27
Winding up of unregistered companies

413. Winding up of unregistered companies

(a) For the purposes otfiis Division, an“unregistered comparly s h al | not incl ud:¢
company registered under this Law, but shall include any corporation, partnership,
association or body corporate that may have been establistiedany other applicable
law.

(b) Subiject to the provisions of this Part, and subject to any other applicable law, any
unregistered company may be wound up under this Law, and all the provisions of this
Law with respect to winding up shall apply to an urstsgied company, with the
following exceptions and additions:

(1) the principal place of business of the companh@Unionshall be deemed to be
the registered office of the company;

(i) no unregistered company shall be wound up under this Law voluntarilyjecsu
to supervision;

(i) the circumstances in which an unregistered company may be wound up are as
follows (that is to say):

(A) if the unregistered company is dissolved, or has ceased to carry on
business or is carrying on business only for the purpose ofrvgnuati its
affairs;

(B) if the unregistered company is unable to pay its debts; or

(© if the Court is of opinion that it is just and equitable that the unregistered
company should be wound ugmd

(iv) an unregistered company shall, for the purposes of this Latkedyaed to be
unable to pay its debts:

(A) if a creditor, by assignment or otherwise, to whom the company is
indebted in a sum exceeding an amafr250,000 kyatghen due, has
served on the unregistered company, by leaving at its principal place of
businessor by delivering taa director or officer of the company, or by
otherwise serving in such manner as the Court may approve or direct, a
demand under his hand requiring the unregistered company to pay the
sum so due, and the unregistered company has fay&ladter the
service of the demand neglected to pay the sum, or to secure or
compound for it to the satisfaction of the creditor;

(B) if any suit or other legal proceeding has been instituted against any
member for any debt or demand due, or claimed to befiaune the
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414.

415.

(©)

unregistered company or from him in his character of member, and notice
in writing of the institution of the suit or other legal proceeding having
been served on the unregistered company by leaving the same at its
principal place of business by delivering it toadirector, or officer of

the unregistered company, or by otherwise serving the same in such
manner as the Court may approve or direct, the unregistered company has
not within 10 days after service of the notice paid, secured or

compoumled for the debt or demand, or procured the suit or other legal
proceeding to be stayed, or indemnified the defendant to his reasonable
satisfaction against the suit or other legal proceeding, and against all
costs, damages and expenses to be incurredrblgpyhreason of the

same;

(© if execution or other process issued on a decree or order obtained in any
Court in favour of a creditor against the unregistered company, or any
member thereof as such, or any person authorized to be sued as nominal
defendant ondhalf of the unregistered company, is returned unsatisfied;
and

(D) if it is otherwise proved to the satisfaction of the Court that the
unregistered company is unable to pay its debts.

Nothing in this Part shall affect the operation of &awwhich provides ér any

corporation, partnership, association or unregistered company being wound up, or being
wound up as a company or as an unregistered company undewaepealed by this

Law, except that references in any such-finsintionedaw to any such repeale

enactment shall be read as references to the corresponding provision (if any) of this Law.

Contributories in winding up of unregistered companies

@)

(b)

In the event of an unregistered company being wound up, every person shall be deemed
to be a contributory wiis liable to pay or contribute to the payment of any debt or

liability of the company, or to pay or contribute to the payment of any sum for the
adjustment of the rights of the members among themselves, or to pay or contribute to the
payment of the cosend expenses of winding up the unregistered company, and every
contributory shall be liable to contribute to the assets of the unregistered company all
sums due from them in respect of any such liability as aforesaid.

In the event of any contributory dyror being adjudged insolvent, the provisions of this
Law with respect to the legal representatives and heirs of deceased contributories, and to
the assignees of insolvent contributories, shall apply.

Power to stay or restrain proceedings

The provisions othis Law with respect to staying and restraining suits and legal proceedings
against a company at any time after the presentation of a petition for winding up and before the
making of a winding up order shall, in the case of an unregistered company thehapplication

to stay or restrain is by a creditor, extend to suits and legal proceedings against any contributory
of the unregistered company.
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416.

417.

418.

Suits stayed on winding up order

Where an order has been made for winding up an unregistered company on@tt legal
proceedings shall be proceeded with or commenced against any contributory of the unregistered
company in respect of any debt of the unregistered company, except by leave of the Court, and
subject to such terms as the Court may impose.

Directions as to property in certain cases

If an unregistered company has no power to sue and be sued in a common name, or if for any
reason it appears expedient, the Court may, by the winding up order or by any subsequent order,
direct that all or any part ¢fie property, moveable or immoveable, including all interests and

rights in, to and out of property, moveable and immoveable, and including obligations and
actionable claims as may belong to the unregistered company or to trustees on its behalf, is to vest
in the official liquidator by his official name, and thereupon the property or the part thereof
specified in the order shall vest accordingly; and the official liquidator may, after giving such
indemnity (if any) as the Court may direct, bring or defentis official name any suit or other

legal proceeding relating to that property, or necessary to be brought or defended for the purposes
of effectually winding up the unregistered company and recovering its property.

Provisions of this Part cumulative

Theprovisions of this Part with respect to unregistered companies shall be in addition to, and not
in restriction of, any provisions hereinbefore in this Law contained with respect to winding up
companies by the Court, and the Court or official liquidatoy emarcise any powers or do any

act in the case of unregistered companies which might be exercised or done by it or him in
winding up companies formed and/ or registered under this Law; but an unregistered company
shall not, except in the event of its bggivound up, be deemed to be a company under this Law,
and then only to the extent provided by this Part.
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PART VI

THE REGISTRAR, REGISTRATION OFFICE, REGISTRATION OF DOCUMENTS,
POWERS OF INSPECTION AND FEES

Division 28

The Registrar, registration office, registration of documents, powers of inspedied fees and
removal of companies from the register

419. The Registrar

(a) On thecommencement of this Law, the Directorate of Investment and Company
Administration (and any successor agency) shall have the powers, and perform the
functions and duties, of the Registrar.

(b) The Registrar shall have such other powers, functions and datiaay be prescribed
from time to time in or under this Law and any other applicable law, and have power to
do whatever is necessary for or in connection with, or incidental to, the exercise or
performance of its powers, functions and duties.

(c) The Union Mnister may direct the Registrar in relation to the exercise or performance of
its powers, functions and duties.

(d) Without limiting any of suksectionga)to (c) the Registrar will have the power to issue
guidance as to the operationtbé Law, of either a general or specific nature.

(e) For so long as the Directorate of Investment and Company Administration (or any
successor agency) is assigned the role of Registrar, the person holding the office of
Director General of the Directorate fimvestments and Company Administration (or
equivalent office howsoever named) may exercise the powers, and perform the duties and
functions of the Registrar, including the power to delegate any of those powers, duties
and functions to any other officer employee of the Directorate of Investments and
Company Administration (or any successor agency), with any such delegation being
subject to the control of the Director General.

)] This section does not limit any other way in which the Registrar may be aghanie
which the Registrar’s powers may be del egat

420. Registration offices

(a) For the purposes of the registration of companies under this Law, there shall be offices at
such places as the Union Minister thinks fit, and no comphalf be registered except at
such an office.

(b) The Union Minister may direct a seal or seals to be prepared for the authentication of
documents required for or connected with the registration of companies.
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421. Maintenance and inspection of registers and records

(a) The Registrar must establish, keep and maintain all registers required to be maintained by
it under this Law and all records filed with it under this Law.

(b) The Registrar must perform the duties referred to irsgation(a) in the manner it
thinks fit, including by establishing systems and processes for the electronic
authentication, submission, filing, storage and maintenance of records and registers and
for comnunicating with all body corporates which may be registered under this Law.
This subsection applies without limitation to the power to regulate such matters under
this or any other applicable law.

(© Without prejudice to sukection(g), neither registration, nor refusal of registration, of a
document by the Registrar affects, or creates a presumption as to, the validity or
invalidity of the document or the correctiseor otherwise of the information contained in
it.

(d) Withoutlimiting any other relevant powers, the Union Minister may prescribe any
regulation, rule, order or notification necessary or convenient to give effect to the matters
contemplated by sufectionga) and(b), particularly regarding the development of
systems for thelectronic registration of documents and electronic communications
between the Registrar and bodies corporate registered under this Law. This may include
prescriptions requiring theqregistration of any bodies corporate registered under this
Law or forfees payable in connection with the operation of an electronic register, which
may be different to the fees prescribed for equivalent registration actions-by non
electronic means.

(e) Any person may inspect the registers and records kept by the Registrgmmanpaf
such fees as may be prescribed by the Union Minister (if any).

f Any person may require@py of thecertificate of the incorporation of any company, or
extract of any other document or any part of any other document required by this Law to
be fled with the Registrar and kept with the records of a company, to be certified by the
Registrar on payment for the certificate, certified copy or extract, of such fees as
prescribed byhe Union Minister.

(9) Except in the case of manifest error and subjetté rectification procedures in sections
422and423a document certified and issued by the Registrar undesesttton(f) shall
in any proceedings be admissible in evidence as of equal validity with the original
document.

422. Rectification or correction of register
(a) The Registar may:

(1) on the application of any person, rectifiRagister maintained by it under this
Law if the Registrar is satisfied that any information has been wrongly entered in,
or omitted from, thdregister;

(i) if it appears to the Registrar that any partictilaave been incorrectly entered in
the Register due to a clerical error by the Registrar, correct those particulars; or
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423.

(b)

(©)

(d)

(iir) on the application of any person, if it appears to the Registrar, following
consultation with a company, that any particulars have ioeemnrectly entered in
a Register maintained by a company due to a clerical error by the company, and
the correction of such error would not be likely to prejudice any person, direct the
company to correct those particulars onRegister maintained by.i

Before the Registrar rectifiesRegister under subection(a)(i), the Registrar must:

(1) give written notice to the company that an application has beentmeaeleify
the Register in relation to that company (including details of that application);

(i) where the application has been made in relation to the registration of mortgages
or charges, give written notice to the mortgagee or chargee that an appheation
been made to rectify tieegister in relation to that company (including details of
that application); and

(i) give public notice setting out:
(A) the name of the applicant;
(B) the name of the company;

© the reasons for and details of the changes sought to betonidute
register; and

(D)  the date by which a written objection to the proposed rectification must
be delivered to the Registrar, being a date not less than 28 days after the
date of the notice.

Any person may deliver to the Registrar, not later than thesgetsfied in accordance
with subsection(b)(iii)(D), a written objection to a proposed rectification of the register,
and the Registrar must give a copy of digection to the applicarfior the rectification of
the register

The Registrar must not rectify tiRegister pursuant to stgection(a)(i) if the Registrar
receives a written objection to the proposed rectification by the date specified unless the
Registrar is satisfied that the objection has been withdrawn.

Powers of Court

@)

(b)

(©)

If an objection to a proposed rectification is received by the Registdarsubsection
422(c) the applicant for the rectification of tiRegister may apply to the Court for an
order for rectification.

If an application for an ordes made under subection(a):

0] the applicant must, as soon as practicable, serve notice of the application on the
Registrar; and

(i) the Registrar may appear and barden relation to the application.

On an application for an order under sdetion(a), the Court may, if it is satisfied that
any information has been wronglytered in, or omitted from, the register, make an order
that theRegister be rectified.
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424. Form for documents to be lodged with Registrar

@)

(b)

(©)

A document that this Law requires to be lodged with the Registrar in a prescribed form
must:

0] if a form for the document igrescribed in a regulation, rule or notification made
under this Law:

(A) be in the prescribed form;

(B) include the information, statements, explanations or other matters
required by the form; and

© be accompanied by any other material required by the form; or

(i) if a form for the document is not prescribed in a regulation, rule or notification
but the Registrar has approved a form for the document:

(A) be in the approved form;

(B) include the information, statements, explanations or other matters
required by the form; and

(© be accompanied by any other material required by the form.

A reference in this Law to a document that has been filed (being a document to which
subsection(a) applies), includes, unless a contrary intention appears, a reference to any
other material filed with the document as required by the relevant form.

If:

0] this Law requires a document to befilwith the Registrar in a prescribed form;
and

(ii) a provision of this Law either specifies, or provides for regulations, rules or
notifications to specify, information, statements, explanations or other matters
that must be included in the document, or othaterial that must accompany the
document;

that other provision is not taken to exclude or limit the operation e§sation(a) in
relation to the prescribed for(and so the prescribed form may also require information
etc. to be included in the form or material to accompany the form).

425. Registration of documents

@)

(b)

On receipt of a document for inclusion oRegistemaintained under this Law, the
Registrar must:

0] subject to subsection(b), register the document in the applicaRkygister and

(ii) in the case of a document that is not an annual return, give written advice of the
registration to the person from whom the document was received.

If a document received by the Registrar for registration under this Law:

0] is not in the prescribed form, if any;
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(iii) is not printed or typewritten;

(iv) where theRegistelis kept wholly or partly electronically, is not in a form that
enables particulars to be entered directly by electronic means;

(v) has not been properly completed; or

(vi) contains material that is ndearly legible:

the Registrar may refuse to register the document, and in that event, must request

either:

(A) that the document be appropriately amended or completed and submitted
for registration again; or

(B) that a fresh document be submitted in its place.

426. Regi strar6s powers of inspection
(a) Without limiting powers available to any Union Minister, agency or authority or like
person or body under an applicable law, the Registrar may:
0] for the purpose of:

(A) ascertaining whether a company or a director of a comgargnplying,
or has complied, with this Law;

(B) ascertaining whether the Registrar should exercise any of the Registrars
rights or powers under this Law; or

(© detecting offences against this Law; and

(ii) if, in the Registrar’' stodgso,ddaanyrofthei t i s
following:

(A) require a person to produce for inspection relevant documents within that
person’'s possession or control;

(B) inspect and take copies of relevant documents;

(©) take possession of relevant documents and remove them frqiatiee
where they are kept, and retain them for a reasonable time, for the
purpose of taking copies; or

(D) retain relevant documents for a period which is, in all the circumstances
reasonable, if there are reasonable grounds for believing that they are
evidene of the commission of an offence.

(b) The Registrar must consult with the Central Bank of Myanmar before exercising any of

(ii)

does not comply with this Law or regulations, rules or notifications made under
this Law;

the powers conferred by sslection(a)if the purpose of exercising the power relates to a
company that is a scheduled bank or other bank or financial institution which is under the
supervision of the Central Bank of Myanmar under an applicable law.

161



427.

428.

429.

430.

(©)

(d)

A person must not obstruct or hinder the Regisbr a person authorised by the Registrar

while exercising a power conferred by ssdxtion(a).

If, following the taking of any action under sabction(a), the Registrar considers that a
prosecution ought to be instituted, the Registrar shiér consideringhe advice othe

Q fndtitutepeoceedings. This stdection applies without
limiting any other powers the Registrar may have under this Law in relation to the matter.

Union Attorney-General s

Any person who knowingly and wilfully:

@)
(b)

fails to comply with a requirement under ssdxtiond26(a)(ii)(A); or

acts in contravention of std®ection426(c)

shall be liable in respect of eacfience to a finef 10,000,000 kyats

Appeal s

(@)

(b)

Fees

(@

(b)

A person who is aggrieved by a decision of the Registrar under this Law may appeal to
the Union Minister within 28 days after the date of notification of the decision.

from Registraros

deci si ons

The UnionMinister may,on an appeal under sslction(a), confirm, vary or set aside

the decision of the Registrar

There shall be paid to the Registin respect of the matters for which fees are payable to

the Registrar under this Law such feesmay be prescribed ke Union Minister

All fees paid to the Registrar in pursuance of this Law shall be accounted for to the
budget of the Union

Submisson of returns and documents to Registrar

@)

(b)

(©)

(d)

If a company, having made default in complying with any provision of this Law which
requires it to file with, deliver or send to the Registrar any return, account or other
document, or to give notice to him of amatter, fails to make good the default within 21

days after the service of a notice on the company requiring it to do so, the Court may, on
an application made to the Court by any member or creditor of the company or by the
Registrar, make an order direwjithe company and any officer thereof to make good the

default within such time as may be specified in the order.

Any such order may provide that all costs of and incidental to the application shall be

borne by the company or by any officers of the comppasponsible for the default.

Nothing in this section shall be taken to prejudice the operation of any provision of this

Law or other enactment imposing penalties on a company or its officers in respect of any
such default as aforesaid, or limiting asther actions which the Registrar may take in

relation to the failure of any company or other person to comply with this Law.

If a company makes default filing anannual return required under sectif) or where
the Registrar reasonably believes that any document submitted to it is fraudulent or
contains a false declaration or informatiehich could cause material damage to the

interests of theompany, its creditors or the public, the Registrar may give notice to the

company

t hat

it

nt ends

t o

suspend

t he
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take effect within 28 days unless the company makes good the default, including by the
paymen of any outstanding fees and prescribed penalties.

(e) Following any such suspension under-sebtion(d) the Registrar must, on the
application of a company that:

0] has been suspended for the failure to file an annual return, revoke the suspension
and restore the company to the register, if the application is accompanied by alll
outstanding annual returns and associated filing fees, and any prescribed late
filing fee or penalty for each outstanding annual return; or

(i) has been suspended for submitting a document which is fraudulent or contains a
false declaration or information which could cause material damage to the
interests of the company, revoke the suspensiomestore the company to the
register, if the application is accompanied by documents which have been
corrected and contain accurate information to the reasonable satisfaction of the
Registrar, together with associated filing fees, and any prescribeditajdde or
penalty for each outstanding document.

)] If the suspension has not been revoked within six months from the date that the
suspension of registration took effect under-settion(d), the Registrar may, unless
cause to the contrary is previously shown by the company, strike its name off the register,
and shall publish notice thereof in the Gazette, and, on the publication in the Gazette of
this notice, the company shall be dissolved: Provided that the liability (if any) of every
director and member of the company shall continue and may be enforced as if the
company had not been dissolved.

(9) If a company or any member or creditor thereof fegtgiaved by the company having
been struck off the register, the Court, on the application of the company or member or
creditor, may, if satisfied that the company was at the time of the striking off carrying on
business or in operation, or otherwise ihat just that the company be restored to the
register, order the name of the company to be restored to the register, and thereupon the
company shall be deemed to have continued in existence as if its name had not been
struck off; and the Court may by tbeder give such directions and make such provisions
as seem just for placing the company and all other persons in the same position, as nearly
as may be, as if the name of the company had not been struck off.

(h) Subsection(d) applies without limitation to any other provisions of this Law, including
the Registrar’s powers to inspect document s
a defunct company, issue analty notice or intervene or seek to initiate proceedings or
have orders given against a company (including for its winding up and deregistration) or
any relevant person as provided by the Law.

431. Registrar may strike defunct company off register

(a) Where theRegistrar has reasonable cause to believe that a company is not carrying on
business, the Registrar shall send to the company by post, or by electronic or other means,
a notice inquiring whether the company is carrying on business.

(b) If the Registrar does havithin 28 days of sending the notice receive any answer thereto,
the Registrar shall within 60 days after the expiration of the initial period send to the
company by any means referred to in-sebtion(a), a further notice referring to the first
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notice, and stating that no answer thereto has been received and that, if an answer is not
received to the further notice within 28 days from the date thereof, a ndtibe w
published in the Gazette with a view to striking the name of the company off the register.

(© If the Registrar either receives an answer from the company to the effect that it is not
carrying on business, or does not within 28 days after sendingadredseotice receive
any answer, he may publish in the Gazette, and send to the company by any means
referred to irsubsection(a) a notice that, at the expiratiofithree months from the date
of that notice, the name of the company mentioned therein will, unless cause is shown to
the contrary, be struck off theegister and the company will be dissolved.

(d) If, in any case where a company is being wound up, the Ragists reasonable cause to
believe either that no liquidator is acting or that the affairs of the company are fully
wound up, and the returns required to be made by the liquidator have not been made for a
period of six consecutive months after notice iy Registrar demanding the returns has
been sent by any means referred tstibsection(a), to the company, or to the liquidator
at his last known place of buss the Registrar may publish in the Gazette and send to
the company a like notice as is provided in-sabtion(c).

(e) At the expiration of the time mentioned in the notice the Registrar may, unless cause to
the contrary is previously shown by the compastsike its name off the register, and
shall publish notice thereof in the Gazette, and, on the publication in the Gazette of this
notice the company shall be dissolved:

Provided that the liability (if any) of every director and member of the company shall
continue and may be enforced as if the company had not been dissolved.

)] If a company or any member or creditor thereof feels aggrieved by the company having
been struck off the register, the Court, on the application of the company or member or
creditor, nay, if satisfied that the company was at the time of the striking off carrying on
business, or otherwise that it is just that the company be restored to the register, order the
name of the company to be restored to the register, and thereupon the camagidrey s
deemed to have continued in existence as if its name had not been struck off; and the
Court may by the order give such directions and make such provisions as seem just for
placing the company and all other persons in the same position, as neagly bs, as if
the name of the company had not been struck off.

(9) A notice under this section may be sent to the company at its registered office, or by
electronic means as notified by the company to the Registrar, or by advertisement in a
daily newspaper otulating generally in the Union, or by any other means or to the care
of some director, or other officer of the company, or, if there is no director, or other
officer of the company whose name and address are known to the Registrar, may be sent
to each bthe persons who are named as members of the company in the application for
incorporation of the company, addressed to them at the address mentioned in the
constitution.

(h) This section applies without | i mBOdpoLi on to
any other relevant power conferred by this Law.
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433.

434.

435.

PART VII

PROCEEDINGS AND OFFENCES

Division 29
Jurisdiction of the Courts andegalproceedings
Jurisdiction of the Courts

The Court having jurisdiction under thiaw shall be the High Coudf the Regiongnd Statesfo
the Union, provided that the Union Supreme Court may confer jurisdiction upon any District
Court.

Proceedings
Offences noncognizable

Notwithstanding anythingn the Code of Criminal Procedure, every offence against this Law shall,
for the purposes of the said Code, be deemed to beauymizable.

Power to require limited company to give security for costs

Where a limited company is plaintiff or petitionerany suit or other legal proceeding, the Court
may, if it appears that there is reason to believe that the company will be unable to pay the costs
of the defendant if successful in isfence require sufficient security to be given for those costs,
and mg stay all proceedings until the security is given.

Power of Court to grant relief in certain cases

(a) If, in any proceeding for negligence, default, contravention (including in respect of an
obligation under this Law), breach of duty or breach of trust agaiperson to whom
this section applies, it appears to the Court hearing the case that that person is or may be
liable in respect of the negligence, default, breach of duty or breach of trust, but that he
has acted honestly and reasonably, and that hee@agd to all the circumstances of the
case, including those connected with his appointment, he ought fairly to be excused for
the negligence, default, breach of duty or breach of trust, the Court may relieve him,
either wholly or partly, from his liabily on such terms as the Court may think fit.

(b) Where any person to whom this section applies has reason to apprehend that any claim
will or might be made against him in respect of any negligence, default, contravention
(including in respect of an obligatiamder this Law), breach of duty or breach of trust,
he may apply to the Court for relief, and the Court on any such application shall have the
same power to relieve him as under this section it would have had if it had been a Court
before which proceedinggjainst that person for negligence, default, breach of duty or
breach of trust had been brought.

(© The persons to whom this section applies are the following:

0] directors of a company;
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436.

437.

438.

439.

(ii) secretaries of a company (if any);
(iir) any other officers of a company; and

(iv) persons employed by a company as auditors, whether they are or are not officers
of the company.

Proceedings: how taken

Subject to this Law, in any proceedings for an offence against this Law, any information, charge,
complaint or application may be laid made by:

(a) the Registrar (whether on the Registrar’s
request);

(b) any person referred to in sectid®5(who has reasoto apprehend that action may be
taken against them for a breach of this Law and) who may be entitled to apply for relief
under this Law; or

(© another person authorised in writing by the Union Minister to institute the proceedings.
Regi str ar 0 srvepednvpeoceedings i nt e

(a) The Registrar may intervene in any proceeding relating to a matter arising under this
Law.

(b) Where the Registrar intervenes in a proceeding referred toisestibn(a), the Registrar
is taken to be a party to the proceeding and, subject to this Law, has all the rights, duties
and liabilities of such a party.

Time for instituting proceedings

Despite anything in any other applicable law, proaegsifor an offence against this Law may be
instituted within the period dfix years after the act or omission alleged to constitute the offence.

Penalty notices

(a) Where the Registrar has reason to believe that a person has committed aruoffence
this lav where the penalty (or maximum penalty) is expressly prescribed (in this section
cal | madcrilredoffence) , t he Regi st r-szationfmagvethes ubj ect
person a notice in the prescribed form:

(1) alleging that the person has committed the prescribed offence and giving the
prescribed particulars in relation to the prescribed offence;

(i) setting out the prescribed penalty (or penalty determined by thetRegip to
the maximum prescribed penalty) in respect of the prescribed offence; and

(iir) stating:
(A) in the case of a prescribed offence constituted by a failure to alct ar
thing:
() that the obligation to do the act or thing continues despite the

service ofthe notice or the payment of the prescribed penalty (or
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(b)

(©)

(d)

penalty determined by the Registrar up to the maximum
prescribed penalty);

(D) that if, within the period specified in the notice (being a period of
at least 21 days), the person pays the prescribedtyéma
penalty determined by the Registrar up to the maximum
prescribed penalty) to the authority specified in the notice and
does the act or thing, no further action will be taken against the
person in relation to the prescribed offence; and

(i that if, atthe end of the period specified in the notice, the person
has not paid the prescribed penalty (or penalty determined by the
Registrar up to the maximum prescribed penalty) to the authority
specified in the notice or has not done the act or thing,
proceedigs may be instituted against the person; or

(B) in the case of a prescribed offence, not being an offence constituted by a
failure to do a act or thing:

() that if, within the period specified in the notice (being a period of
at least 21 days), the person pthyes prescribed penalty (or
penalty determined by the Registrar up to the maximum
prescribed penalty) to the authority specified in the notice, no
further action will be taken against the person in relation to the
prescribed offence; and

(1)) that if, at the endf the period specified in the notice, the person
has not paid the prescribed penalty (or penalty determined by the
Registrar up to the maximum prescribed penalty) to the authority
specified in the notice, proceedings may be instituted against the
person.

Subsection(a) does not empower the Registrar:

(1) to give a person more than one notice under thassation in relation to an
alleged commission by that persoregbarticular prescribed offence; or

(ii) to give a person a notice under that-sabtion in relation to a prescribed offence
unless proceedings could be instituted against that person for that offence in
accordance with sectiot88

A notice under sugection(a) may be given to a natural person either personally, by post
or by dectronic means.

Where a notice under si#ection(a) is given to a person in relation to a prescribed
offence constituted by a failure to do a particular achimgt

0] if, within the period specified in the notice, the person pays the prescribed penalty
(or penalty determined by the Registrar up to the maximum prescribed penalty) to
the authority specified in the notice, and does the act or-thirogproceedings
maybe instituted against the person in respect of the prescribed offence;
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(e)

(®

()]

(i) if, at the end of the period specified in the notice, the person has paid the
prescribed penalty (or penalty determined by the Registrar up to the maximum
prescribed penalty) to theidoority specified in the notice but has not done the act
or thing—no proceedings may be instituted against the person in respect of the
prescribed offence, but the obligation to do that act or thing continues, and
sectiond49applies in relation to the continued failure to do that act or thing as if,
on the day on which the person so paid the prescribed penalty (or penalty
determined by the Registrar up to the maxamprescribed penalty), the person
had been convicted of an offence constituted by a failure to do that act or thing;

(iir) if, at the end of the period specified in the notice, the person has not paid the
prescribed penalty (or penalty determined by the Regiap to the maximum
prescribed penalty) to the authority specified in the notice but had done the act or
thing—proceedings may be instituted against the person in respect of the
prescribed offence; or

(iv) if, at the end of the period specified in the nottbe, person has not paid the
prescribed penalty (or penalty determined by the Registrar up to the maximum
prescribed penalty) to the authority specified in the notice and has not done the
act or thing—the obligation to do that act or thing continues, amdgedings
may be instituted against the person in respect of the prescribed offence.

Where a notice under sigection(a) is given to a person in relation to a grebed
offence, not being an offence constituted by a failure to do a particular act or thing:

0] if, within the period specified in the notice, the person pays the prescribed penalty
(or penalty determined by the Registrar up to the maximum prescribedypénmal
the authority specified in the notieano proceedings may be instituted against
the person in respect of the prescribed offence; or

(i) if, at the end of the period specified in the notice, the person has not paid the
prescribed penalty (or penalty deteéned by the Registrar up to the maximum
prescribed penalty) to the authority specified in the netigeceedings may be
instituted against the person in respect of the prescribed offence.

The payment of an amount by a person pursuant to a notice sertredpmrson under

this section in relation to a prescribed offence is not taken for any purpose to be an
admission by that person of any liability in connection with the alleged commission of the
prescribed offence.

Except as provided by stgectiongd)(i) and(ii) and(e)(i), this section does not affect
the operation of any provision of this Law or anyesthpplicable law in relation to the
institution of proceedings in respect of offences that are prescribed offences for the
purposes of this section.

Certain persons to assist in prosecutions

@)

Where a prosecution in respect of an offence against this Lewbe®m instituted, or the
Registrar is of the opinion that a prosecution in respect of an offence against this Law
ought to be instituted, against a person (in this section referred todefeneany, the
Registrar may:
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0] if the defendant is a natunaérsor—require any person who is or was a partner,
employee or agent of the defendant; or

(ii) if the defendant is a body corporateequire any person who is or was an officer,
employee or agent of the defendant;

to assist in the prosecution, and the personi&ko required must give all assistance in
connection with the prosecution that that person is reasonably able to give.

(b) The Registrar must not make such a requirement as is mentionedsiecsiom(a) of a
person who, in the opinion of the Registrar, is or is likely to be a defendant in the
proceedings or is or has been such a person

(c) If a person to whom subection(a)(i) or (ii) relates fails to give assistance as required by
subsection(a), the person contravenes this section and, without affecting any penalty to
which the person may be liable for the contravention, the Court may, on the application of
the Registrar, order the i@@n to comply with the requirement within such time, and in
such manner, as the Court orders.

(d) In this sectionagent in relation to the defendant, includes a banker of the defendant and
a person engaged as an auditor by the defendant, whether thatipars@employee or
an officer of the defendant or not.

Declarations, Orders and Injunctions
441. Declarations of contravention in respect of duties

(a) The Registrar may apply for a declaration of contravention, penalty order or a
compensation order.

(b) Subiject to the section, if the Court is satisfied on the basis of probabilities that a person
has contravened a provision of this Law, it may, as an alternative to any penalty which
may be imposed under sectibdC:

(1) make a declaration of contravention under this section; and
(i) make a penalty order under sectit®, or
(i) make a compensation order under seclib®

(© If a declaration of contravention is made unddrsection(b), the company may apply
for a compensation order if the Registrar has not done so undsestitn(a).

(d) Proceedings for a declaration of contravention, penalty order or a compensation order
may be started no later than six years after the contravention.

(e) The Court mst apply the rules of evidence and procedure for civil matters when hearing
proceedings for a declaration of contravention, penalty order or a compensation order, as
provided by, and subject to, the applicable law.

f The Court must not make a for a declamatf contravention, penalty order or a
compensation order against a person if the person has been convicted of an offence
constituted by the conduct that is substantially the same as the conduct constituting the
contravention.
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442. Penalty orders

(a) A Court may oder a person to pagp the budget ofhe Uniona pecuniary penalty of

10,000,00kyatsif:
0] a declaration of contravention by the person has been made under 4éttion
and

(i) the contravention:
(A) materially prejudices the interests of the company or its members; or
(B) materially prejudices the company’ s |

(b) The penalty is a civil debt payable to the RegistratherlUnion s behal f . The R
may enforce the order as if it were an order made in civil proceedings against the person
to recover a debt due by the person.

443. Compensation orders

(a) If a penalty ordehas not been applied for or made under sedihthe Court may
order a person to compensate a company for damage suffered by the company if:

(1) a declaration of@ntravention by the person has been made under sédédtipn
and

(ii) the damage resulted from the contravention.
(b) The order must specify the amount of the compensation.

(c) In determining the damage suffered by the company for the purposes of making a
compensation order, the Court may have regard to profits made by any person resulting
from the contravention or the offence.

(d) A compensation order may be enforced as if it wgtelgment of the Court.

444. Prohibition orders

(a) Where:
(1) an investigation is being carried out under this Law in relation to an act or
omission by a person that constitutes or may constitute a contravention of this
Law;

(ii) a prosecution has been begun against apdos a contravention of this Law; or
(i) a civil proceeding has been begun against a person under this Law;

and the Court considers it necessary or desirable to do so for the purpose of protecting the
interests of a person (in this section callechggrievel persorn to whom the person

referred to in sutsection(i), (ii) or (iii), as the case may be, (in this section called the
relevant persol is liable, or may be or become liable, to pay money, whether in respect

of a debt, by way of damages or compensation or otherwise, or to account for property,
the Court may, on application by the Registrar or by an aggrieved person, make one or
more ofthe orders set out in stdection(b) below.

170



(b) The Court may make one or more of the following orders pursuant tsestibn(a):

0] an order prohibiting a person who is indebted to the relevant person or to an
associate of the relevant person from making a payment in total or partial
discharge of the debt to, or to another perat the direction or request of, the
person to whom the debt is owed;

(i) an order prohibiting a person holding money or other property, on behalf of the
relevant person, or on behalf of an associate of the relevant person, from paying
all or any of the mong or transferring, or otherwise parting with possession of,
the other property, to, or to another person at the direction or request of, the
person on whose behalf the money or other property, is or are held;

(iir) an order prohibiting the taking or sending outhie Unionby a person of money
of the relevant person or of an associate of the relevant person;

(iv) an order prohibiting the taking, sending or transfer by a person of property of the
relevant person, or of associate of the relevant person from a platkén
Unionto a place outsidine Union

(v) an order appointing:

(A) if the relevant person is a natural persemreceiver or trustee, having
such powers as the Court orders, of the property or of part of therfgrope
of that person; or

(B) if the relevant person is a body corporata receiver or official
liquidator, having such powers as the Court orders, of the property or of
part of the property of that person;

(vi) if the relevant person is a natural perseam order regiring that person to
deliver up to the Court his or her passport and such other documents as the Court
thinks fit; or

(vii)  if the relevant person is a natural persean order prohibiting that person from
leavingthe Unionwithout the consent of the Court.

(c) An order under suisection(b) prohibiting conduct may prohibit the conduct either
absolutely or subject to conditions.

(d) Where an application is made to the Court fooater under suisection(a), the Court
may, if in the opinion of the Court it is desirable to do so, before considering the
application, grant an interim order,ibg an order of the kind applied for that is expressed
to have effect pending the determination of the application.

(e) On an application under siection(a), the Caurt must not require the applicant or any
other person, as a condition of granting an interim order undeesation(d), to give an
undertaking as to damages.

0] Where the Court has made an order wunder thi
may, on application by that person or by any person affected by the order, make a further
order discharging or varying the first mentioned order.
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(9)

An order made undesubsection(a) or (c) may be expressed to operate for a specified
peliod or until the order is discharged by a further order under this section.

445. Powers to grant injunctions

@)

(b)

(©)

(d)
(e)

()

Where a person has engaged, is engaging or is proposing to engage in conduct that
constituted, constitutes or would constitute:

(1) a contravention of thisaw;
(ii) attempting to contravene this Law;
(iir) aiding, abettingcounsellingor procuring a person to contravene this Law;

(iv) inducing or attempting to induce, whether by threats, promises or otherwise, a
person to contravene this Law;

V) being in any way, diregtlor indirectly, knowingly concerned in, or party to, the
contravention by a person of this Law; or

(vi) conspiring with others to contravene this Law;

the Court may, on the application of the Registrar, or of a person whose interests have
been, are or would keffected by the conduct, grant an injunction, of such kind and on
such terms as the Court thinks appropriate, restraining the first mentioned person from
engaging in the conduct and, if in the opinion of the Court it is desirable to do so,
requiring thatperson to do any act or thing.

Where a person has refused or failed, is refusing or failing, or is proposing to refuse or
fail, to do an act or thing that the person is required by this Law to do, the Court may, on
the application of:

0] the Registrar; or

(i) anyperson whose interests have been, are or would be affected by the refusal or
failure to do that act or thing;

grant an injunction, on such terms as the Court thinks appropriate, requiring the first
mentioned person to do that act or thing.

Where an appliEtion for an injunction under stgection(a) or (b) has been made,eh

Court may, if the Court determines it to be appropriate, grant an injunction by consent of
all the parties to the proceedings, whether or not the Court is satisfied that that sub
section applies.

The Court may discharge or vary an injunction granted rusutesection(a) or (b).

Where the Registrar applies to the Courttfer grant of an injunction under this section,
the Court must not require the applicant or any other person, as a condition of granting an
interim injunction, to give an undertaking as to damages.

In proceedings under this section against a person the @ay make an order under
sectiond44in respect of the person.
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447.

448.

(9)

N o

Where the Court has power under this section to grant an injunction restraining a person
from engagng in particular conduct, or requiring a person to do a particular act or thing,
the Court may, either in addition to or in substitution for the grant of the injunction, order
that person to pay damages to any other person.

l' i mitationpaovers Courtoés ot her

Nothing in this Division affects the powers that the Court has apart from this Division.

Use of books in proceedings and form of books

Admissibility of books in evidence

@)

(b)

An originalbook kept by a company under a requirement of this Law is adreissibl
evidence in any proceeding and is prima facie evidence of any matter stated or recorded
in the book.

A document purporting to banariginalbook kept by a company is, unless the contrary
is proved, taken to be a book kept as mentioned irseation(a).

Form and evidentiary value of books

(@

(b)

(©)

(d)

(e)

A book that is required by this Law to be kept or prepared may be kept or prepared:
(1) by making entries in a bound lmoseleafbook; or

(ii) by recording or storing the matters concerned by means of a mechanical,
electronic or other device; or

(i) in any other manner approved by the Registrar.

Subsection(a) does not authorise a book to be kept or prepared by a mechanical,
electronic or other device unless:

0] the matters recorded or stored will be capable, at any time, of being reproduced in
a written form; or

(i) a reproduction of those matterskipt in a written form approved by the
Registrar.

A company must take all reasonable precautions, including such precautions (if any) as
are prescribed, for guarding against damage to, destruction of or falsification of or in, and
for discovery offalsification of or in, any book or part of a book required by this Law to

be kept or prepared by the company.

Where a company records or stores any matters by means of a mechanical, electronic or
other device, any duty imposed by this Law to make a bootaming those matters

available for inspection or to provide copies of the whole or a part of a book containing
those matters is to be construed as a duty to make the matters available for inspection in
written form or to provide a document containingear reproduction in writing of the

whole or part of them, as the case may be.

TheRegistrar may issue directivespmvide for how up to date the information
contained in an instrument prepared for the purposes esexttton(d) must be.
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0] because of this Law, a book that this Law requires to be kept or prepared is prima
facie evidence of a matter; and

(ii) the book, or a part of the book, is kept or prepareckbgrding or storing matters
(including that matter) by means of a mechanical, electronic or other device;

a written reproduction of that matter as so recorded or stored is prima facie evidence of
that matter.

(9) A writing that purports to reproduce a mattecorded or stored by means of a
mechanical, electronic or other device is, unless the contrary is established, taken to be a
reproduction of that matter.

Service and authentication of documents
449. Service of documents on company

Without limiting any other wgin which a document may be served, a document may be served
on a company by:

(a) leaving it at, or sending it by post to, the registered office of the company;

(b) by delivery to a person named as a director of the company &ethgter maintained by
the Regitrar under sectioA21;

(© by delivery to an employee of the company a

(d) by serving it in accordance witmadirections as to service given by the Court in any
proceedings; or

(e) in accordance with an agreement made with the company.
450. Service of documents on Registrar

A document may be served on the Registrar by sending it to the Registrar by post, or ddlivering i
to the Registrar, or by |l eaving it at the Regi

451. Authentication of documents

Without limiting any other way in which a document or proceeding may be authenticated by a
company, or the assumptions that a person dealing with a companylésleatinake under
section31, a document or proceeding requiring authentication by a company may be signed by a
director, secretary or other authorized officethaf company, and need not be under its common
seal.
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Division 30
Offences and defences
Specific Offences
452. Penalty for false statement

Whoever in any return, report, certificate, financial statemeatr@r document, required by or

for the purposes of any of the provisions of this Lalfully makes, or authorizes the making of,

a statement false or misleading in any material particular, knowing it to be false, or who omits, or
authorizes the omissipfrom such document any matter knowing that the omission makes the
document false or misleading, shall be liable fmenaltyto be determined undexistinglaw.

453. Penalty for wrongful withholding or destruction of property

Any director or other officer cemployee of a company who wrongfully obtains possession of

any property of a company, or having any such property in his possession wrongfully withholds it
or wilfully applies it to purposes other than those expressed or directed in the articles and
authaized by this Law, shall, on the complaint of the company or any creditor or contributory
thereof, be punishable withpenaltyto be determined underxistinglaw, and may be ordered

by the Court trying the offence to deliver up or refund, within a trge fixed by the Court, any

such property improperly obtained or wrongfully withheldwifully misapplied.

454. Penalty for misapplication of securities by employers

(a) All moneys or securities deposited with a company by its employees in pursuance of their
contracts of service with the company shall be kept or deposited by the company in a
special account to be opened by the company for the purpose in a scheduled bank, and no
portion thereof shall be utilized by the company except for the purposes agnedigeto i
contract of service.

(b) Where a provident fund has been constituted by a company for its employees or any class
of its employees, all moneys contributed to such fund (whether by the company or by the
employees) or accruing by way of interest or otheswissuch fund, shall be either
deposited in a bank account with a financial institution duly licensed by the Central Bank
of Myanmar or invested in securities mentioned or referred to in clauses (a) to (e) of
section 20 of the Trusts Act and in accordandth all applicable laws.

(©) Notwithstanding anything to the contrary in the rules of any fund to whicksestibn(b)
applies or in any contract between a company and its employees, no employee shall be
entitled to receive, in respect of such portion of the amount to his credit in such fund as is
invested inccordance with the provisions of sséction(b), interest at a rate exceeding
the rate of interest yielded by such investment.

(d) An employee shall be entitled, oequest made in this behalf to the company, to see the
bank’s receipt for any moneysedion(a)saeeubr i ty su
section(b).

(e) Any director or other officer of the company who knowingly contravenes or permits or
authorizes the contravention of the provisions of this section shall be liabpetakyto
be determined undexistinglaw.
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455, Penalty for improper use of word ALi mitedo

I f any person or persons trade or carry on bus
the last word, that person or those persons shall, unless dulyaretegbwith limited liability, be
liable to apenaltyto be determined undexistinglaw.

456. Offencefor falsification of books

(a) An officer, former officer, employee, former employee, member or former member of a
company who engages in conduct that resultsérconcealment, destruction, mutilation
or falsification of any securities of or belonging to the company or any books affecting or
relating to affairs of the company is guilty of an offenogler this Law

(b) Where matter that is used or intended to bel irseonnection with the keeping of any
books affecting or relating to affairs of a company is recorded or stored in an illegible
form by means of a mechanical device, an electronic device or any other device, a person
who:

0] records or stores by means dditldevice matter that the person knows to be false
or misleading in a material particular;

(i) engages in conduct that results in the destruction, removal or falsification of
matter that is recorded or stored by means of that device, or has been prepared for
the purpose of being recorded or stored, or for use in compiling or recovering
other matter to be recorded or stored by means of that device; or

(i) having a duty to record or store matter by means of that device, fails to record or
store the matter by meanktbat device:

(A) with intent to falsify any entry made or intended to be compiled, wholly
or in part, from matter so recorded or stored; or

(B) knowing that the failure so to record or store the matter will render false
or misleading in a material particular ethmatter so recorded or stored;

contravenes this sedection.

(© It is a defence to a charge arising underserttion(a) or (b) if the defendant proves that
he, she or it acted honestly and that in all the circumstances the act or omission
constituting the offence should be excused.

(d) This section operates without liratton to sectiod52

Offences generally
457. General penalty provisions
(a) A person, including a company, who:

0] does an act or thing that the person is forbidden to do bgder a provision of
this Law;

(ii) does not do an act or thing that the person is required or directed to do by or
under a provision of this Law; or
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458.

459.

(b)

(©)

(i) otherwise contravenes a provision of this Law;

is guilty of an offence by virtue of this siglection, unlesthat or another provision of
this Law provides that the pers@not guilty of an offence.

A person who is guilty of an offence against this Law, whether by virtue ef sub
section(a) or otherwise, is punishable by a penalty not exceeding the penalty applicable
to the offence.

Where a provision of this Law (other than this section) provides that the penalty
applicable to a contravention of a particular provisibthis Law is a specified penalty,
pecuniary or otherwise, the penalty applicable to an offence constituted by a
contravention of the particular provision is the specified penalty.

Offences committed partly in and partly out of the jurisdiction

Where:

(@)
(b)

a person does or omits to do an act outdiddJnion and

if that person had done or omitted to do that athénUnion the person would, by reason
of also having done or omitted to do an adhi& Union have been guilty of an offence
against this Law

the person is guilty of that offence.

Continuing offences

@)

(b)

(©)

Where by or under a provision of this Law, an act is or was required to be done within a
particular period or before a particular time, and failure to do the act within that period or
before thatime constitutes an offence; and the act is not done within that period or before
that time, then:

(1) the obligation to do the act continues, after that period has ended or that time has
passed, and whether or not a person is or has been convicted of tice affe
relation to failure to do the act, until the act is done; and

(i) subsection(c) applies.

Where by or under a provision of this Law, an act is or was required to be done but
neither a period nor a time for the doing of the act is or was specified, and the failure to
do the act constitutes an offence and a person is or has been convicted of the offence in
relation to failure to do the act, then:

(1) the obligation to do the act continues, despite the conviction, until the act is done;
and

(ii) subsection(c) applies.

Where at a particular time, a person is or was first convicted of the offence in relation to
failure to do the act, and the failure to do the act continued after that time, then:

0] the person is, in relation to failure to do the act, guilty of a further offence in
respect of so much of the period throughout which the failure to do the act
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continued or elapsed after that time and before the relevant day in relation to the
further offence; and

(i) for the purposes of this Law and any other applicable law the further offence is
taken to be constituted by failure to do the act during so much of that period as so
elapsed.

(d) Where a person is guilty, by virtue of sséction(c), of an offence in respect of the
whole or a part of a particular period, the penalty applicable to the offence is a fine of
25,000 kyatdor each day in that period, or in thatipaf that period, as the case may be

Defences and relief
460. Defence by director or officer

(a) Without limiting sectiomd35, it is a defence to a director or officdrarged with an
offence in relation to a duty imposed on the board of a company or a duty imposed on a
director or officer if the director or officer proves that:

0] the board (in the case of an offence in relation to a duty imposed on the board)
took all reaenable and proper steps to ensure that the requirements of this Law
would be complied with;

(i) the director or officer took all reasonable and proper steps to ensure that the board
complied with the requirements of this Law (in the case of an offence iiorela
to a duty imposed on the board);

(i) the director or officer (in the case of an offence in relation to a duty imposed on
the director or officer) took all reasonable and proper steps to ensure that the
requirements of this Law would be complied with; or

(iv) in the circumstances the director or officer could not reasonably have been
expected to take steps to ensure that either the board or they complied with the
requirements of this Law imposed on the board or them (as applicable).

(b) Without limiting sectiom35, it is a defence to a director or officer charged with an
offence in relation to a duty imposed on the company if the director or officer proves that:

0] the companyook all reasonable and proper steps to ensure that the requirements
of this Law would be complied with;

(ii) the director or officer took all reasonable steps to ensure that the company
complied with the requirements of this Law; or

(iir) in the circumstances tltirector or officer could not reasonably have been
expected to take steps to ensure that the company complied with the requirements
of this Law.

461. Relief from liability following declaration of contravention

(a) Without limiting sectiond35, if proceedings are brought against a person undeP#nts
and in the proceedings it appears to the Court that the person has, or may have,
contravened a provisiaof this Law but tlat:
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0] the person has acted honestly; and

(ii) having regard to all the circumstances of the case including, where applicable,
those connected with the person’s appoir
an employee, of a company), the person ought fairly toxbesed for the
contravention;

the Court may relieve the person either wholly or partly from a liability to which the
person would otherwise be subject, or that might otherwise be imposed on the person,
because of the contravention.

(b) If a person thinks thairoceedings will or may be begun against them under this Part in
respect of a possible contravention of a provision of this Law, they may apply to the
Court for relief.

(© On an application under sigection(b), the Court may grant relief under sséction(a)
as if the proceedings had been begun in the Court.

(d) This section doesot limit any other powers the Court may have to grant relief.
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PART VI

MISCELLANEOUS

Division 31
Miscellaneous provisions

462. Power to issueules, regulations, notifications anddirectives

(a) Without limiting any provision of or power held by any person under this Law or other
applicable Law:

(1) the Ministry may with the approval of the Union Governmessuerules,
regulationsandby-laws for the proper and efficient implementation,
administration and enforcement of this Law;

(i) the Registrar may issue notifications, orders, directmexedures, tables and
forms for the proper and efficient implementation, administration and
erforcement of this Laywand

(iir) the Ministry and the Registrar mag,exercising their powensndersubsectiors
(a)(i) and(ii), consult with relevant business associations.

(b) Every regulation, rule, blaw, notification, order, directive, or procedure made under
subsection(a) shall ke published in the Gazette, and on such publication shall have effect
as if enacted in this Law.

463. Power to form specialist courts, tribunals commissionsand committees

(a) TheMinistry may, with theapprovalof the Union Government, issue any necessary
regulatons, rules, orders, notificatioydirectivesand procedurefor the establishment of
tribunals commission®r committees$o assist with the administration and operation of
this Law. Such necessary regulations, rules, orders, notificatiivastivesand
proceduresnust not be inconsistent with this Law but may include, without limitation,
provisions regarding:

(1) the powers, duties, functioasid procedures of the tribunabmmissioror
committee including the orders which may be made by the tribuwmshmission
or committegwhich may not exceed any powers, duties and functions conferred
on the Court pursuant to this or other applicable law);

(ii) any general or specific elements of this Law which are to be within the scope of
the tribunal commissioror canmitteeto consider or determine and processes for
the review or appeal of decisiookthe tribunal, commission or committee

(iir) the number of members or commissioners and qualifications of the tribunal
commissiorr committeemembers

(iv) procedures for thappointment, removal or suspension of membétke
tribunal, commission or committemd the filling of any vacancigs
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465.

466.

467.

468.

(V) the terms of engagement or employment of any members, commissioners or
employees of the tribunadommissioror committee

(vi) the term otthe tribunal commissioror committeeincluding temporary,
permanent or atioc nature of the tribunatommissioror committeeand

(vii)  the funding of the tribunatommissioror committeeand the capacity of the
tribunal, commissioror committedo levy feesand impose charges, fines or
penalties

(b) TheMinistry may also, with the consent of the Union Government, propose the
establishment of a specialist court to assist with the administration and operation of this
Law to the Supreme Court

Provisions relating to foreign companies

The provisions of this Law relating to foreign companies shall not affect the operation of any
provision of the Transfer of Immovable Property Restrictions Law 1987.

Division 2
Savings and transitionaprovisions
Provisions regarding the previous law
(a) The previous law, including the schedules, is repealed upon commencement of this Law.

(b) Following its repeal, anything done or in procesdairthe previous law shall be taken to
be done or in process under this Law, subject to, and as further provitled byision

Saving of pending proceedings for winding up

The provisions of this Law with respect to winding up shall not apply to anpawoyof which

the winding up has commenced before the commencement of this Law, but every such company
shall be wound up in the same manner and with the same incidents as if this Law had not been
passed.

Saving of documents

Every instrument of transfer other document made before the commencement of this Law, in
pursuance of any enactment hereby repealed, shall be of the same force as if this Law had not
been passed, and for the purposes of that instrument or document the repealed enactment shall be
deeme to remain in full force.

Former registration offices, registers, and Registrars continued

(a) The offices existing at the commencement of this Law for registration of companies shall
be continued as if they had been established under this Law.

(b) Registers of ampanies kept in any such existing offices shall respectively be deemed part
of the registers of companies to be kept under this Law.
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(© The existing Registrar, and officers in those offices shall, hold the offices held by them,
but subject to any regulation$ the Union Minister with regard to the execution of their
duties.

469. Existing registered companies to be registered

(a) Subiject to sectiod21(d) if a company or other entity was registered under the previous
law andthatregistration was still in force immediately before the commencement of this
Law, the registration of the company or other entity has effect (and may be dealt with)
after thecommenementas if itwerea registration of the company or other entity of the
corresponding type under Part Il of this Law.

(b) A company to which subection(a) applies vill have until the end of the transition
period to appoina director who is ordinarily resident in the Union

(© An overseas corporation to which ssiction(a) applies will have until the end of the
transition period to appoint an authorised officer.

470. Applications in process

(a) An application for the registration of a company or other entity made under the previous
law but not completed by the commencement of this Will be, unless withdrawn by
the applicant, taken to be an application made under this Law.

(b) The applicant may request, or the Registnay require, changes to tgplication
referred to in susection(a) where necessary or desirable to meet the application
requirements under this Law.

471. Repeal ofcertain existingrules and continued effect of others

(@) Rules8 to 30 (inclusive) of the Myanmar Companies Rules E#DForms 1 to 9
(inclusive) in the Schedule of Forms of the Myanmar Companies Rules 1940 are repealed
upon the commencement of this Law.

(b) The Myanmar Companies Regulations 1957 are repealed upon the commencement of this
Law.

(© Except as provided in stgectons(a) and(b), the regulations that were made for the
purposes oprovisions of the previous law that substantially correspond to provisions of
this Law and that were in force and applied immediately before the commencement of
this Law continue to have effect (and may be dealt with), with all the necessary changes,
afterthe commencement as if:

0] they were regulations in force under sec#ddd of this Law; and
(ii) they were made for the purposes of the corresponding provisions bathis
472. Things done under corresponding provisions continue to have effect

Without limiting any other provisions of this Division, anything that:

(a) was done before the commencement of this Law by, under, or for the purposes of, a
provision of the previous lavhat substantially corresponds to a provision of this Law;
and
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(b) had an ongoing relevance immediately before the commencement of this Law for the
purposes of the previous law,

has effect (and may be dealt with) after the commencement of this Law as if doneréy,
under, or for the purposes of, the corresponding provision of this Law.

Preservation of accrued rights

Without limiting any other provisions of this Division, if prior to the commencement of this Law
a person had acquired, accrued or incurredhd or liability under a provision of the previous

law (other than pursuant to a court order) that substantially corresponds to a provision of this
Law, that right or liability is deemed to continue undergtlestantiallycorresponding provision

of thisLaw as if that provision applied to the conduct or circumstances that gave rise to the right
or liability.

References to previous law in instruments

(a) Subject to sutsection(b), a reference to the previous law, or a provision or term of the
previous law that substantially corresponds to a provision or term of this Law, in any
applicable law shall be taken following the commencement of this Law to be or include a
reference to this Law (or the substantially corresponding provision or term of this Law).

(b) Regulations made under this Law nmpvide that sulsection(a) does not aply in
relation to prescribed references in prescribed applicable laws.

Making of transitional regulations

(a) The regulations made under this Law may deal with matters of a savings or transitional
nature relating to the transition from the application of {@ons of the previous law to
the application of provisions of this law. The regulations have effect despite anything else
in this Division.

(b) Without limiting subsection(a), the regulations may provide for a matter to be dealt
with, wholly or partly, in any of the following ways:

0] by applying (with or without modifications) to the matter:

(A) provisions of the previous law, as in force immediately before the
commencemdrof this Law or at some earlier time;

(B) provisions of this Law; or
(C)  acombination of provisions referred to in sdrtiongA) and(B);
(ii) by otherwise specifying rules for dealing with the matter; or

(iir) by specifying a particular consequence of the matter, or of an outcome of the
matter, for the purposes of this Law.

(©) Theregulations may provide that certain provisions of this Division are taken to be
modified as set out in the regulations. Those provisions then have effect as if they were so
modified.
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Termination of Managing Agent arrangements

@)

(b)

(©)

(d)

Following the commencement tifis Law a company may no longer appoint a managing
agent and, subject to sglction(b), any arrangements in effect whereby a managing
agent has been appointae deemed to be terminated upon the commencement of this
Law and any such managing agent will thereafter be deemed to be a director of the
company.

Any company which has a managing agent at the time of commencement of this Law,
and any such managing agiemay apply to the Union Minister for temporary relief from
the operation of subection(a) to enable the managing agent arrangement to continue
until a time ndonger than the end of the transition period. The application must be
made within 28 days of commencement of the Law.

On an application under sigection(b) the Union Minister may make such determination
as the Union Minister thinks is in the best interests of the company.

No compensation will be payable to any managing agent in connection with the operation
of this section, provided that any accrued sums whiaf Ine payable to the managing
agent upon the commencement of this Law will remain payable.
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