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MYANMAR COMPANIES LAW
(2017, PyidaungsuHIuttaw Law No.29)
6th December 2017
The Pyidaungsu Hluttaw hereby enacts this Law.

PART |
COMMENCEMENT AND DEFINITIONS

Division 1
Name, commencement and definitions
1. Citation and commencement of this Law and definitions
(a) This Law shall be called the Myanmar Companies Law.

(b) This Lawcommences on the date of notification determined by
President of theJnion.

(c) In this Law, unless the context otherwise implies:

notification or orderhaving the force of law in the Wm which may|
have an effect on the matter concerned;

(hhfassoci at eo:
(A) specifically, in relation to a company, means:
(1) a director or secretary of the company;
(I1) a related body corporate;
(1) a director or secretary of a related body cogper and

(IV) a person who controls the company, or who is contrg
by the company; and
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(B) N- i chung, trong m i guart
ty), ¢+ nghoa |~
() Ng€ ii phh'p LW th, ¢ hi n
n, i dung c¢c- | i°n gquan;
(I Ng€ i L€ ¢ ¢, ng t&c hol
ch2nh th, ¢ hay khlng ch?2nh
guan LJn n, i dung c- | i°n ¢
@ Ng€ i L€ ¢ quy L nh mgco
lién quan,
(C) Khing L €thanh\déali” il "v, i nh_ng
x®t theo quy L nh t4di Lodln
) Ng€ i L- t€ vbin hoHc h” nt
ph% h p v.i c¢ch_ ¢ nktng t€
qusm h° kinh doanh; hoHc,
M n« L€ ¢ ch”™ L nh |~ ng+¥€ i
m t th”"nh vi°n hoHc m t n
d cu,c h p c,a clng ty.
(i) Ang_ yi L1 ® vy oquhdm |~ n
Myanmar v~ ° L€ ¢ dgainh hgh
LYi di n theo quy L nh ¢,
vy fhii & OmdgHld A Qn @, qudrrmo ntgr M’
c'ng ty hoHc ph8&8p nhon, (
tham gia HnQT (s€ | ° th"n
m t th” nh vi®°n);
(vy fAcongtyoc - nghoa | ° ctng ty L
Ludt n"y hoHKc | " c¢clng ty |
(vij ing_. yi Qgcp wEmoa | " ng€ i
vio t"i sIn c¢c,a ctng ty t
t h, t, c gi i qguy ]t pnTTi ng €

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

() a person in concert with whom the person is acting
proposes to act in relation to thedavant matter;

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

(1) a prescribed person in relation to the relevant matter,

(C) doesnot in any case include someone who may otherwis
consideredan associate under paragraphs (A) or (B) merely beq
they:

(1') give advice to the per
the proper performance of the functions attaching to a professi

capacity or a business relationship; or

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

@i Aaut hor i s endansoafpérson erdinarily resident in
Union who is appointed by an overseas corporation to act g
representative for the purpose of this Law;

(ivyiiboaordboar d of meanin elatioroto & aompal
or other body corporate mean directors of the company acting tog
as a board of dactors (which will be the single director in the case
a single director company);

(v) i ¢ o mp aneana company incorporated and registered U
this Law or anexisting company;

(v icont r i mmeanscevegy @erson liable to contribute to
assetf a companyin the event of its being wound up, and, in
proceedings for determining and iall proceedings prior to the fin
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bao g m c[ ng€ i L€ c¢c coi

(vii doanh &gdhi Mpghoa | °~ m t f
theo quy L nh phs8p ludt c
Li°n bang, d% doanh nghi’
khong;

(vii) AToad ¢ - Ilnghlgaa c¢c- quyQn Xx ®t

(ix) Agim™y nohocn- nighoa |7 | oYi ¢
h"nh LW vay tiQn v~ bao g

x) At h"nh vioonc HnQlftng ty hoH
Ludt n"y ¢c- nghoa | ":

A Mt c8 nhon Ltehtcntb  vinthri = Hm
vi°n HnQT d, khuy/JJt v~ L a
h o Hc ,

B M, t ng€ i, d% khing L€ ¢
hay th” nh vi°n HnQT d, kK hu

) HoUt L ng nh€e | L« L€ ¢
HnQT; hoHc,

() COmong mu' ' n hay c¢ch” dXn h
HnQT hoHc th, ¢ thi hay ki
c.a HnQT
M, c (B)(ll) kh*ng 8p d,ng

I ng theo t€ vbin c¢c_,a ng<€ i t

quan h nkiaoahadmat ng€ i v, i t

t°" ch_ «c;

x)y ictng ty Ladgchonghdanh”™ c?
v Ltng kT theo c8c ludt L4
(xiiy fichuyéngi®, theo quy L nh c¢c_, a n
gi 8§ vi°n, kJ nhg€&€nivh°o wm"
ph®p x8c nhdn L i v, i b8o (

determination of the persons who are to deemed contributories
includes any person alleged to be a contributory;

(vii) i c o r p o rmedn$ aobody corporate formed under a law @
than this Law, including a law of a jurisdiction other than the Unig
whether or not it isregistered under this Law;

(viii) A C o u mearts the Court having jurisdiction under this Law;
(ix) A d e b e nmeans & Gecurity issued by a company to bo

1 money and includes debenture stock;

(x)A d i r eforthe pupose of this Law of a company or other b
corporate,means:

(A) an individual person who is appointedtte position of directo
or is appointed to the position of alternate director and is acting in

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

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

(1) has wishes oprovides instructions that the directors of t

company or body are accustomed to acting in accordance wikthot
otherwise exercises or controls the exercise of powers whichld
fall to be exercised by the board.

Subsection (B)(lIl) does not applymerely because th
directors act on the advice of a person given in the proy
performance of t he personos
business relationship that the persbas with the directors, compat
or body;

(xi) Aiexi st i ng maeamnsmapmapay dormed and registerg
under any repealed law;

(xii) A e x p ;ecludes, for the purposes of section 214, an engif
valuer, accountant and any other person whose profession




(xii) fh & tr 1 ot "biaochnh vi ¢ cung
c8c h3nh th ¢ cho vay, ¢ blj
nghoa v, , mi.n n é;

(xivyfictng ty ®©®. @c m@ghgiatly L& c
Myanmar trong L- doanh ngh
ngo i (hoHc kJt h°p c[ hai
gi 8§n tifJp |7 i 2ch s° h_u ti

xv) ict' ng tyonatmr eaiXgn m i quan h
nho©n t)h, cnhbitghoa |~ ph8&p n
cbng ty con;

(xvi) iBid6 c - nghoa |7 m, t B c. a
guan kJ t_,c hay c¢ch quan n°~
theo quy L nh c¢c,a phg&p lud
n"y Vv~ itrhoAbc kchia8m s8&t hoy
ky;

(xvi)ic 8no b€, a m t clng ty hoHc
ng€ i:

(A) QuyJt L nh hoHc tham gia V
L. ng LJ]Jn to"n b, hoHc m t
c.a clng ty;hbdldtlicph8p nhon

B C- quyQn t8c L, ng L8ng kW
hoHc ph8&8p nhoOn;

(xviii) ig u yoZ nc - nghoa | ° quyQn mua
ch_ ng kho&8n theo m ¢ gi 8 ¢t

(xix) g€t h€ na@g dr¥unghoa |~ nygeeEn
Myanmar theo quy L nh ¢, a
Myanmar 2t nhblt 183 ng~ vy t
t_.

(A) Ng“y ¢+ hi " u I ¢ c¢c_.,a Ludt

authority to a statement made by him;
(xii) Afinanci al incdulesiteet giving eob financig
assistance by means of the making of a loan, the giving of a guar
the provision of security, the release of an obligation or the releg
a debt or otherwise;

(xiv) Aif or ei gn meam paacomgpany incorporated ime
Union in which an overseas corporation or other foreign perso
combination of them) owns or controls, directly or indirectly,
ownership interest of more than thifiye per cent;

xv) ihol di ng Iio celatpra to v dody corporate, mean
body corporate of which the first body corporate is a subsidiary;

(xvi) AMIinistryo means a Mini
or such other body as may be formed under an applicable law wk
responsible for the administration of this Law andithplementation

or supervision of the Registr
( x v iofficgro Ao f a company or a bo
who:

(A) makes, or participates in the making of decisions that affec
whole, or a substantial part, of the business of tmepemy or body
or

( B) has
financial standing;

(xviii) i o p t Mmeansa right to acquire or dispose a share or se(
at an agreed price at a point in time;

xix) Aor di nar i | ymeans @ grsot evhot i® a permane
resident of the Union under an applicable law or is resident ir
Union for at least 183 days in eachl2 month period commel
from:

(A) in the case of an existing company or a body corporate regig

the capacity to sign
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Lang hoUt L, ng v~ L« Ltng Kunderarepealedlaw, thate of commencement of this Law; and

B) Ngy Ltng kI ¢, a ctng ty hol(B)inthecaseofanycompany orbody corporate registered unds
ph&8p nhon L€ ¢ Ltng kT t he (Law,thedateof registration of the company or body corporate.

(xx) iInghMN quyAt ot het-ngngthhgay nlg- n | ( x xo)dinafly resolutono means a resol uti

qua theo t | ° bi Wu quy/t | by a simple majority of the votes of members entitled to vote as
quy Jt v c - miHit e d r_ ¥ q u yJ@n|presentin person or by proxy (where allowed) at a general meet
thudn) tU4i phi°n h p L4i h|whichnotice specifying the intention to propose the resolution g
vQ vi ¢ thtng qua ngh'  quy | ordinary resolution has been duly given;
xx doanh nghi Mp @®: amghga “"Ili° p
l dp b°n ngo’i | «nh th’ My atn(xxij fiover o 0 r &maamsnad body corporate that
oodi) A1 hookl § € nghoa |~ | ° i 2 | incorporated outside the Union;
L€ ¢ quy L nh tr€ ¢ trong |(xi)fAowner shi pmeans & legale equitable or prescril
thing qua c8c ph<€hng t h_c: |interestinacompanywhich may arise though means including:
A Tr. . c tifJlp ndm gi. c’ p h f n ((A) adirectshareholding in the company;
® Tr. c tif]p hoHc gi &§n ti Jp n|(B)adietorindirect shareholding in another company which it
macoéngtykham =y ndm gi . tr c¢ ti|holds a direct shareholding, or an indirect shareholding, in the
t49i cl'ng ty; company; or

() Thtng qua m t th, a thudn n/(C) throughan agreement which provides the holder with a dire

gi 8§n tiJp ki Wm s 08§t quyQn indirect right to exercise control over thieting rights which may b
c.a cing ty: cast on any resolution of the company;

(xxii) ﬁl;h lc gqéyckNmlghoa |- L e ¢ (xxiii) A p r e s ¢ maars @rdsaribed by or in any rules, regulati
t (iq; uy L nh vEn bl[n de€ i | by-laws, notifications, orders, directives, table or form made u
bfng biWu L€ ¢ ban h”nh t h { this Law;

xiyd uod i nghoa |~ Ludt Clng (xxiv) A p r e v i ormeans theaMyanma&ompanies Act 1914,
~ . . (xxv)Apri vat e nieansi@ eompamy incorporated under

1 . 1

box) rr:c yn gh Ot I_{g t(c:; § Cnnhlgélt}ng s' IL « t?/] tn 9 h : Law or under any repealed law which:

AN G . h 4 ; | e t h” nh .| (A) must limit the number of its members to fifty not includi

(A) n Igel i | 20 SIL ng cn ga c1 nng ¢ Vy'_ persons who are in the employment of the company;

(B) must not issuany invitation to the public to subscribe for t

B Khing L€ ¢ ph8t h"nh ra c¢?}




gi bly
(C) Theo

phfn.

NJ]u
m, t

t h” nh
(xxvi) in g _ Yy i
chuXn

L Yan g

D§
b
h o Hic

tham gi a

m n . a m3nh;

(xxvilfbd n c 8o bu @h/cpr onsgphegcat uls” b
b8o, gi bly b§oh€qwuh™no rca8 oc thn
kT, mua ¢~ phfn, gibly nhdn
ctng ty, nh€eng s€ khlng ba
m°~ ch” truyQn t[i thlng ti
Il dp | €u “nh;

(xxvii) ic t ng ty oLuci- trnhg/hoggang ty L€
Ludt n"vy c8c | udt L «
ctng ty t€ nhOn;

xxix) A 1 i 2cWcltnghkd |~ bblt k8
Ltng kI ph% EBh@hfgy L nh t!

xx) ivktn ph,n@g, Litmg@okiguy ddngmh cod
nghoa |~ L° Li Wm vin ph, nif
th> i hUn th&§ng | i Qn tr €

(xxxi) iC_ quan onten-g rkghoa |~ T ng
Ctng ty, guan KkJ t_, c h
L€ ¢ Wi 'am W, ng kT c8c c
thi c¢c8c quyQn Un, ch_ c nti
theo Ludt - oHc c8c quy

hoHc c8c | oUi
clng t ync - nhtel

nh blt .

@ol mp Qu 214, <c- 1
blfncbl§ophbfie hc i o
g@hkehgWkhhhgmbao
” qus8 tr3nh th"w

Q

hai nge€ I
clng ty thj

shares, debentures or other securities of the company; and
(C) may by its constitution restrict the transfer of shares.

Provided that where two or more persons hold one or more sharg
company jointlythey shall, for the purposes of this definition,
treated as a single member;

(xxvi) i p r o maneans, for the purposes of section 214, a pron
who was a party to the preparation of the prospectus, or the p
thereof containing the misleading ontrue statement, but does T
include any person by reason of his acting in a professional caj
for persons engaged in procuring the formation of the company;

(xxvii) A pr os p enwedns sady prospectus, notice, circu
advertisement or other invitafi, offering to the public fo
subscription or purchase any shares or debentures or other se
of a company, but shall not include any trade advertisement \
shows only that a formal prospectus has been prepared and filed

(xxviii) A publ nymeans mpompany incorporated under
Law, or under any repealed law, which is not a private company;
(xxix) ir egi st r ab Ineans any secuetes forowhich
company maintains a register in accordance with Division 13;

(xxx) A r e gi s tceerfmm, the purpdsds of jurisdiction to wind {
companies, means the place which has longest been the reg
office of the company during the six months immediately prece
the presentation of the petition for winding up;

(xxxi) A Re gi s meamrsr té Directorate of Investment ai
Company Administration, its successor, or such other Union
body or person as may be appointed to perform under this La
duty of registration of companies and exercise the other power
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(xxxii) f¥phdp nhan co lien quad ¢, a m, t p h § p |perform the other functienand duties assigned to the Registrar ul
clng ty) c¢c- nghoa | ": this Law or other applicable law;

A Cing twyn ncdbma Wwhs8p nhon; (xxxi) Arel at ed b odgf adaody mayporateé éwdic

® Cing ty con c.a ph&p nhon: includes a company) means:
C© Cing ty con k h §c c.a cing ’ { (A) a holding company of the body corporate;
(B) a subsidiary of the body corporate; or

(xxxiii) frelated party/béncoliénquan c¢c- nghoa |~ o .
@ Tron i san h' v hs (C) a subsidiary of a holding company of the body corporate;
L on o a : PRSH i) ir el at edeapsar t y o
® Trong m i quan h'clv.pih&m thi (A) in relation to a body corporate, a person which controls the bg
) BUYbec, a ng<€ i L- (khtng phT corporate; and
ng<€ i L) (B) in relation to a person (including a body corporate):
a v’ hoHc ch” ngc. bhdncnb& hnogHE i ¢ () an associate othe person (other than a related b
) ph&§p nhon do nh.ng nge i N corporate of the person); | |
Ki Wm soS§t. (I) a spouse, parent or child of an associate of the person;
(xxxiv) ingan hang ghidan® ¢ - “ngm@@n | h" ng (111) a body corporate controlled by any of the persons refe
theo Ludt c8c nCTC 2016 holto in subsections (A) or (B)(l) and (Il) above.
L ng, nghi p v c- li°n qug(xxivf ishedul e dmednsaa baok authorized or permit
o) 10 2chd bf-o nighpa | vi' ¢ under the Financial Institutions Law 2016 or other applicable la]
h:nh th ¢ blo LTm n"o L€ c perform the relevant act or function;
n~y hd Hocd t ¢ S&ch § ¢ : (xxxv) i's ecur it yneanma charge, diegn,omortgage or ple

or any other form of securitinterest prescribed or recognized un

N - .

(XXXV? E‘C Y th cnhong hoa | m, 1 p h F 1| this Law or other applicable law;

(XXXV")n“;_ 2 Lg’]o l; IT ! Ip hn§ , q l;]a rr‘] h LJ] 2 _ t . Ig o :? (xxxvi) i s h ameans a share in the share capital of the compan
fth nh L i v i t"i ’ T k h| Gxxvii) A's i g n areans anorelation to any document to
vic thW bao. g m vi'¢c U ’i Qn submitted to or produced by the Registrar, a tangibdécation of
Liton ot m° L€ ¢ Ch quan nt assent to the document to which it is attached, which need not
vi'c tham chifJu CAn t°i |j|original ink signature on pap
ntng ki o h§t h“nh bao g~ m name in an electronic form by a method deemed acceptable [

Registrar. In this Law, a referentany document to be submitted

11



th, c hi n tchelor ;ph€ehng t h.
(xxxviii) fictng dbycnhwWghoa |~ m, t
clng ty LYi ch¥ng hoHc |~
L &p ng c8c LiQu ki n sau:
A C*ng ty v"™ c¢c8c c¢c'ng ty <con
(hoHc || m, t con s kthd¥d)val f
B Clng t v ¢8c ctng ty con
ntm t 7 chznh i Qn tr€e ¢ L
m t co s kh§8c L€ ¢ h€ ng

(A)

(B)

(x1)

(xli)
(A)
)

(I

c- thWhitr[LsosdaUkh d
thing th€ ng; v’
clng ty v ing cac
h " p x8c L nh ph% h°’
I c'ng ty hoHc theo
qguy At ckdlan glh’i Migh' guy
theo t | biWu quyJ/t khtn
vi °n c- guyQn bi Wu quy/Jt
(n/Ju L€ ¢ chBlp thudn
thing bg&8o h’p [I'" qwuqQ/J
ph€hng th_c¢c ngh  quy/Jt L Hc
ficbngtycom c¢- nghoa |~
M t ty m” c¢ctng ty
Ki Wm ch cblu HnNnQT;

y
i
n
nghi Mm lhdc - ninmgd otar d "1
y
o
n

c. a

clng k h 8§ (

S0o8t

hoHc ¢
phi JJu

C- qguyQn

bi Wu quyl/jt
hhn m t n a s’

| € ng

or produced by the Registrar being signed includes a referen
signature by suchmethod;

(xxxviii) i s mal | C meams arrcgnpany, other than a pu
company or subsidiary of a public company, which satisfies
following conditions:

(A) it and its subsidiaries have no more than 30 employees (or
other number as may be prescribed under this Law); and

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

(xxxix) A s ol v e nngegns thag:s t 0

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

( B) t he companyo6s asset s ase ms
determined in accordance with the accounting standards applicg
such companies or prescribed from time to time;

xhAspeci al mearsalregolution which has been pas
by a majority of not less than thrésurths of the votes of mders
entitled to vote as are present in person or by proxy (where allow
a general meeting of which notice specifying the intention to pro
the resolution as a special resolution has been duly given;

xl)Asubsirdears:r y o0

(A) a company in whih another company:

(1) controls the composition of the board of the firstntioned
company;

() is in a position to exercise, or control the exercise of, more
onehalf the maximum number of votes that can be exercised

12



(1)

(V)

(B)

(xli)

(xliii)

(xliv)
(xIv)

(xIvi)

(A)

(B)

Ndm gi. rhhan si tc” phfn L€
phli |~ ¢ phfn khlng c- ¢
v' n qu8 m t ng€e ng x8c L ni
C- quyQn nhdn hhn m t n a |
m°~ khlng phl[i |7 ¢ phfn Kk
nhuémchv' n qug§ m t ng+€ ng

Clng ty con c¢c,a m t clng t
cbng ty 6ng ba;

it hyi gi and cch-uyn@nholaYil = t h" i
Ludt n"y ¢- hi u | 6 c;

fictng ty namovXnrouwmXi mc jpmhn,
C - nghoa | © m t c¢cltng ty nd
clng ty con c_,a bblt k8 ph§j
fLitnbangg c¢c- nghoa |~ n<€e ¢ C,n
Bi tr_ engod Ld° nndhheoag |~ B,

nhi ' m v' tr2 m €hnhg ul @hn8gc h
n“y v™ gi8m s8t Ch quan nti
ing_ yio,b8rmeo quy L nh t4i 1
I ng b&n, mua hoHc quyQn mi
tr€ ng h’ p:

Ch€a thanh to8n Lfy Lh i@
bUdch; hoHc,

Ti Qn mua L€ ¢ thanh to§n hi¢
t. tiQn thu L€ ¢ t. Lt ph
h o Hic ,

meeting of the firstmentioned company;

(I holds more than onkalf of the issued shares of t
firstmentioned company, other than shares that carry no rig
participate beyond a specified amount in a distribution of either p
or capital; or

(IV) is entitled to receig more than onbalf of every dividend pai(
on shares issued by the firsentioned company, other than shg
that carry no right to participate beyond a specified amount
distribution of either profits or capital; and

(B) a subsidiary of the firahentioned company will also be
subsidiary of the secontientioned company;

(xli) At ransi t i means the period dfdl2 months from {
date of commencement of this Law;

(xli) Aul ti mat e hol idrelatgpn te a bogy aarpprat
means a bodycorporate that is a holding company of the {i
mentioned body corporate and is itself not a subsidiary of any
corporate;

(xliv) i Un i means the Republic of the Union of Myanmar;

(xlv) AUni on Mmeanhssa ©niom Minister (or such ot
persm who holds an office of an equivalent level) wh
responsibilities include the administration of this Law and
supervision of the Registrar;

(xlvi) i v e n dfar th@purposes of section 205, shall be every pe
who has entered into any contract floe sale or purchase, or for a
option to purchase, of any property to be acquired by the compal
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 ally or in part out
of the proceeds of the issue offered for subscription by the prosp

13



©

(@)
(i)

(ii)
(b)

(€)

(@)
(b)
(c)

Hi " u | ¢ hoHc vi ¢ ho" " n t bl
ph8t h”"nh ch”o b8n theo bli
PHEIN | |
nlqgu L, THéENH LxP Vé QUY

Ch€ehng 2

Ctng ty v°™ doanh ng
Cg8c |l oYi h3nh c¢clng ty c- tHh
Nh,. ng lodi h3nh ph&p nhon
Ltng kI theo Ludt n"y:
Ctng ty tr8ch nhi 'cm h_huw holr
Ctlng ty t€© nho©n c¢c- kh!'ng g1
ng€ i |~ ng€ i lao L, ng c,
Cing ty LY ch¥%ng m" c¢c- th\)
Cing ty tr8&8ch nhi m h_u hy
s~ | t@nmvign ndo; va,
Cing ty tr8ch nhi m v hyn
Vién nao.
C8c | o4i h3nh doanh nghi p
nay:
Theo quy L nh v"™ h€ ng dXn
ph&8p nhon L€ ¢ th " nhdtl dkph §t
L€ ¢ Litng kT theo Ludt n~y:
Hi " p h,i kinh doanh;
Doanh nghi ' p n€. ¢ ngo” i ;
Doanh nghi p kh8c c¢c- quyQn

] including persons who are in the employment of the company); o
( (if) a public company which may have any number of members;

or (C) the validity or fulfilment of the contract depends on the re
of the issue offered for subscription by the prospectus.

PART I

CONSTITUTION, INCORPORAT ION AND POWERS OF
COMPANIES

Division 2
Companies and corporations
2. Companies that may be incorporated and registered

The following types of body corporate may be incorporated
registered under this Law:

(a) a company limited by shares, which may be either:
(i) a private company which may have no more than 50 member

(b) a companyimited by guarantee which may have any numbe
members; and

(c) an unlimited company which may have any number of membe

3. Other corporations that may be registered under this Law

As further provided by and subject to Division 9, the following bo
corporate formed under this Law or other laws may be regis
under this Law:

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

(c) any other corporation which is entitled to register as a compa
this Law or any other applicable law; and

14



(d)

()

(if)
(iii)
(iv)
V)

(vi)

(vii)

(b)

5.
(@)
(i)

(ii)

h o Huc

C8c t°

t. ng

C8c
Cacyéuc fawf n
@ C'ng
tén;

Li Qu
2t nhblt
nhi’

2t nhblt
i °n
HnQT
nJju
HnQT;
dan Myanma
c- Vvin
Clng

ty.
QuyQn
Ccong ty:

L™ phsgp
L. c8c
kh, i
T%y thu,

khsgc;
ch ¢

Ch€hd g

t hi ft

theo blno cl [ np

My a n ma

quyQn

quyQn, tlLHc tguy Qnidiv

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

Division 3
Essential requirements and powers of companies
4. Essential requirements of companies
(a) A company registered under this Law must have:
(i) a name;
(i) a congitution;

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

(iv) at least one member;

(v) subject to suisection (vi), at least one director who must
ordinarily resident in the Union;

(vi) if the company is a public company, at least three directo
least one of whom must be a Myanmar citizen who is ordin
resident in the Union; and

vii) a registered office address in the Union.

(b) A company may appoint a company secretary and aaaenmon
seal.

5. Capacity and powers of companies
(a) A company:

(i) will be a legal entity in its own right separate from its memf
having full rights, powers, and privileges and continuing in exist
until it is removed from the Register; and

(i) subject to this Law and any other law, has both within and ou
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c8ch phg8p 1T th ¢ hi n c §dthe Union full legal capacity to carry on any business or activity
khg8c hoHc giao kIJt gi ao d|anyact, or enter into any transaction, including the power to:

Myanmar, cBaoqgy®@n: (A) issue shares, debentures or securities whicherbinto shares if
(A) Phg8t h”"nh ¢’ phfn, gi bly n|the company;

chuywWn L i th”nh ¢ phfn c.(B) grant options to subscribe for shares or debentures ir
B) Chblp quyQn Litng kT mua c¢°  p|company,

ty; (C) grant a security interest over any of its property; and
() S d, ng t"i s[n c,a c*tng ty(D) distribute any of the <con
@ Ph®©n chia t"i s[nnd, aicinn g kndorotherwise, and

hoHc d+e€, i h3nh th_c¢c kh&8c, \(b)The constitution of a company may contain a provision relatir
® ni Qu I’ cing ty c- t hw c . |the ca_pacity, rights, powers, or privil_eges of the company_o_nlyi

hoHc LHc quyQn ch’ kK hi n h| capacity of the company or those rights, powers, and privilege

quyoQn n"y b’ hdn chi. restricted.

1 _ X , (c) A company may act as a holdingmeany of another company a
© Citng ty c thw hott L.ng v incorporate and hold shares in any number of subsidiaries.

m, t gc'tny kh8c hoHHc th”nh |
khing gi.i hUn s° |1 € ng c§¢
Ch€ehng 4 Division 4
Th“ nh I dp v° Ltng kT tH Incorporations and registrations under this Law
6. Ph€hng th ¢ th nh | dp ctng |6 Modeofincorporating a company
@ M t hoHc m t s’ ng€ | c - t | (@) Any person or persons may apply to the Registrar to incorp

vi'c th nh clidpg wvt'y Lltthnego kLTu d andregister a companynder this Law:

(i) a company having the liability of its members limited by

i ng y m c8§c n vi °n, e k )
i Ct t i 8 t h” nh
: g i : . constitution to the amount, if any, unpaid on the shares respeg

nhi m hdn tron S t |
(t Ir ong |I_ u th n"y L€ Cg g i | | held by them (in this Law termed a company limited by shares);
c phfn);

() Ctng ty m~ c8§c thh nthUivilrinQj (i) a company havinghe liability of its members limited by th
nhi " m gi . i hdn trong s’ t i | constitution to such amount as the members may respectively th
g-p Vv o t i s[n c.,a ctng tundertaketocontribute to the assets of the company in the even
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(iif)
(b)
(i)

(i)
(iif)
(iv)
V)

(vi)

(vii)

(vii)

(A)

(B)

(©)
(D)

Ludt n"y L€ ¢
LTm); hoHc,

Ctng ty khtlng
Ludt n"y L€ c

ap

H sh Litng kI

phli L€ ¢ chuX

sau:
Tén cong ty;

LoU4i h3nh clng
H t°n v~ L angced i
thg8ng
°n
T

H t°n, ng’y
m, i th” nh vi
n

Vin bln L% ng

n"a ch”™ vin ph,ng

khéng c6 thaég bao nao khac;

n"a ch"  nhi ki nh
ph,.ng Ltng kT '

Trong tr+<€ ng
ctng ty tr8ch

H t°n v~ L’

—

a

Vin bln L™ md

Lodi tiQn t°

cl,tan gm kT ;

doanh

ctng t

vilPnmvt h Ltng
b c.a t_.ng th° [

S 1€ ng v' 1o0oUi phfn pi

being wound up (in this Law termed a company limited by guaran
or

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

(b) The application to the Registrar for the registration of a com
under this Law must be made in the prescribed form and must stg

(i) the proposed name of the company;
(i) the proposed type of company;
(i) the full name and address of each applicant;

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

(v) tha each individual named as a director or secretary off
proposed company has given their written consent to act as a d
or secretary of the proposed company;

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

(vii) the address of the company's principal place of busine
different to the registered office; and

1 (viii) in the case of a private, public or unlitedl company:

(A) the full name and address of every member of the prop
company;

(B) that each member of the proposed company has given their w
consent to be a member and subscribe for the shares to be allg
them;

(C) the number and class shares to be issued to each member;

(D) the currency in which the company's share capital is tq
denominated;

17



(E) Gi § tr’ (nJJu c¢c-) m" m, i t h| (E) the amount (if any) each member agrees to pay for each shar|
c phfn; (F) whether these shares will be fully paid on registration;
(F) Thtng thh ©w®nhk thanh 1t o8n |(G)whetherte proposed company has an ultimate holding compa
’ M ’ 1 .
L! )/Vm Ltng kI cing t y o (H) whether the proposed company will, on incorporation, K
G Li u ctng ty c- ph[li | c ' 1 foreign company; and
H Li u ctng ty L€ ¢ th nh | dj
(x Trong tr<€ ng h  p |~ ctng t\)(ix) inthe case of acompany limited by guarantee:
A H te°n ¢ alLc&cchh”nh vi<®°n ((A) the full name and address of every member of the prop
company;
® Vin blrn Lng T | "m th nh vi (B) that each member of the proposed company has given their W
consent to be a member;
© Gi§ tr° bfro L[m c.a t.ng tI (C) the proposed amount of the guarantee that each member agr
provide; and

(D) if the company is to have a share capital:
(1) the number and clas$ shares to be issued;

D NJu c¢ctng ty ¢c- v' n ¢ phfn:

M S° 1€ ng v- 1o c¢° phfn pt
M Loli tion t i v i v on o (1) the currency in which the company's share capital is to be
‘ denominated;
am Gi§ tr (nfu c-) manm it ot§h (1) the amount (if any) each member agrees to pay for each sha
c” phfn; v, i and
(VM Thing tin vQ t3nh h3nh thaé (IV) whether these shares will be fully paid on registration.
Li Wm Ltng kT clng ty. (c) An application ér registration must:
¢ H° sh Ltng kT: () be signed by each applicant;
G PhlFi L€ ¢ t_.ng ng€ i Ltng I (i)include adeclaration by each applicant that all matters stated
i) Bao g"m tuy°n b’ c.a t_ ng application are true and correct; and
n°u trong h"” s tehirh ké&;gé1 kT 1 - | (i) where the company proposes to use a constitution which diffe

any substanti¥ way from the model constitution, be accompanie

@ Thing tin Q vi c ¢t g a copy of the proposed company's constitution certified by at leag

v ng t
dung kh8c bi t L8ng kW s

18



EH

Li Qu | L€ ¢ 2t nhblt m t nl|applicant, otherwise a statement that the company proposes to |

khing ths c¢- tuy®°n b | © ¢ 1 model constitution.

d Ph2 KiknghT i L€ ¢ n, p cho CH(d) The prescribed fee must be paid te Registrar when filing th
Ltng kT. application.

e) Ng<€ i Ltng kT phrli | €u m t |(e) Duplicate originals of the application and all docums
t blt cl t i |l i " u kK~ m t heo v |accompanying it must be kept by the applicants together with
M, ¢c (b)(v), (viii) v ( i x ) |originals of the consents referred to in sdetions (b)(v),
n“y k chuyWn giao cho c¢?tng|(ii) and (ix). On incorpration, these should be passed to
ty. company and then maintained with the company's records.

7. TiQn ph4t L vV, i ng<€ i Lt |7. The penalty for an applicant making a false declaration i
h” sh Ltng kT theo quy L nlapplicationunder section 6 shall be a fine of 2,500,000 kyats.

8. ntng kI : 8. Registration

(@ Sau khi nhdn L€ ¢ b, h* s h|(a) When the Rgistrar receives a completed application which u
y&u cfu c¢c_a Ludt n"vy, Ch q u gany necessary examination meets the requirements of this La

Registrar must:

() register the application; and

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

(B) the company's type;

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

(D) the date of registration; and

G Ghi v o s Lktng kT:; v,

i) Cblp ch. ng nhdn th” nh | dp v,
(A) Tén congty;

B LoYi h3nh ctng ty;

(C) Ctng ty L€ ¢ th" nh | dp v~
theo Ludt n"vy,;

D) Ng-~ Lt kT ; i .

(E) C’g th}’ ; khn’t:g H Vo Lok (E) any other matters that may be prescribed.

) ac thong tin kha €0 9 lﬂ y nn- « | (b) The Registrar must keep a record of the registration.

) Ch quan nktng kI | €©u tr h . . .

. . (c) The Registrarmay not require the submission of any ot

€ Ch quan ntng kI khtng L€ c|documents in connection with the registration other than t
ngo4i tr_ nh_ng h sh L€ c|referred to in sulsections 6(b) and (c) or save as may be presc
h sh theo quy L nh c¢, a B, |bytheUnion Minister.

99 Hi u I, c Ltng kT: 9. Effect of registration
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(b)

ng"y Litng kdndechk nd rhddn
°n c¢- t°n trong h” sh Litng
lng b gi.i h4n b" i c8c quy
o kh8c c¢c,a Ludt n"vy, ctng t
a m3nhnvhodt duy@ | i°n t_ c.
Hi " u |, ¢ ¢c.,a ch ng nhdn L&tn
~ng nhdn Ltng kT L€ ¢ Ch gl
Qu 8 | " b3x_ng ch._ ng x8c th, c
c y°u cfu c_,a Ludt n"y v~ |
~ng nhdn, c¢ctng ty L« L€ ¢
nh c¢c,a Ludt n"y.

Ch€ehng 5

ni Qu | c¢ctng ty
Y°u cfu L0 v,i v’ hi u I g
M, i ctng ty s€ ¢+ m t bln L
c'ng ty v° c¢c8c trm " emhLlL vifime
kJt v- o blfn LiQu | L. ni
th"nh vi°n, nh_ng ng€ i th
vi ¢ tu©n th, c¢c8c quy L nh
c8c quy L nh c¢c_,a Ludt n"y.
Ctng ty, gHntQW, nht_wi °n HnQT
clng ty ¢ c8c quyQn, quyQr
quy L nh tUdi Ludt n" vy tr.
nh€eng ph% h p v,i Ludt n’y.

| From the date of registratioomentioned in the certificate (

| of incorporation stated in the certificate the company is incorpo

4t he

incorporation, the members named in the application shall be
members of the company having a separate legal personality a
name contained in the certificate of incorporation. Without limi
section 5 or any othegprovision of this Law, the company will
capable forthwith of exercising all the functions of an incorpor
company, and have perpetual succession.

10. Conclusiveness of certificate of incorporation

A certificate of incorporation given by the Registtander section §
shall be conclusive evidence that all the requirements of this Lé
respect of registration have been complied with, and that from thg

and duly registered und#ris Law.

Division 5
Company constitution
11. Requirement for and effect of the constitution

(a) Each company will have a constitution the effect of which i
bind, in accordance with its terms, the company and the mer
thereof to the same exteas if they respectively had been signed
each member and contained a covenant on the part of each m
me mber 0s heirs, and |l ega
provisions of the constitution, subject to the provisions of this Law

(b) The @mpany, the board, each director and each member ¢
company will have the rights, powers, duties and obligations set ¢
this Law except to the extent that they are modified, in accord
with this Law, by the constitution.

(c) Each of the memberd the company named in the application
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(c)

(d)

12.

(@)

(b)

(c)

(d)

(€)

13.

C8c th”"nh vi°n c¢ctng ty c¢- {
cact h" " nh vi°n sau L- s¢& L€ ¢
C8c kholn tiQn m”™ c¢c8&c th”nh
L " nh c¢c.,a LiQu I~ s€& L€ c cq
vV, i clng ty.

N, i dung c_,a LiQu I :

ni Qu |~ ¢- thW bao qgymLc¢
v: nh_ng n,i dung m" c¢c!'ng t
| © khtng L€ ¢ tr8i v.,i quy
Theo quy/Jt L nh ¢, a c¢c8c th"
L2ch c¢c,a c¢cltng ty.

ni Qu | phli quy Lkihhcra ¢v
LHt trong | «nh th Myanmar.

Ph% h° p quy
( Memorandum o
Associ ation)

ty Lang hoUt L, dg <8 Qu- |hi
n"i sau khi Ludt n"y c¢c- hi’
re ¢ tr8i v.i quy L nh c_ a
C8§c m,c L2ch n°u trong H p
clng ty Lang hoUYt L, ng s¢& (
sa L"i ph% h p v,i c¢c8c y°u
d. ng cho LJn hJt th™ i h4n ¢
coi | b h,y b, sau th i Ah
ntkng kT m t thing b8o theo
nghyJ/JgquLHc bi t x8c nhdn My i
n"y khl'ng 8p d,ng L i v,i ¢
C8c y°u cfu b sung L i v, i
h.u h4n:

ni Qu |~ c¢c.,a m t clng ty tr§

L nh t (i M, ¢
f Association)
v:® bblt k8 vin

.| following the commencement of this Law, provided that at all ti

i¢ section is without prejudice to section 29.

incorporation and each subsequent member shall be deemed
bound by the constitution.

(d) All money payable by any member to the company unde
constitution shall be a debt due from the member to the @oynp

12. Contents of a constitution

(a) The constitution may contain the matters contemplated in thig
for inclusion and such other matters that the company wishg
include, provided that at all times the constitution has no effect t
extent thatt is inconsistent with this Law.

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

(c) The constitution must state that the registered office of
company will be situated in the Union.

(d) Subject to suisecton (e), the Memorandum of Association, g
Articles of Association and any other constituent document g
existing company shall take effect as the constitution of such con

the congtution has no effect to the extent that it is inconsistent
this Law.

(e) The objects expressed in the former Memorandum of Assoc
of an existing company will (unless removed by the members v
to amend the constitution in accordance with réguirements of thi
Law) continue to apply until the end of the transition period.
objects will be deemed to have been removed after this time un
notice in the prescribed form confirming the passing of a sp
resolution to maintain them isldd with the Registrar. This su

13. Additional requirements for constitutions of limited companies
The constitution of a company limited by shares shall state:
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quy L nh r»: (a) the name of t he cd aspghe astwor
(@ Ténchg ty c- c8c t_ ALi mit edinitsname ifitis a private company and "Public Limited Compg
clng ty t€ nho©n v~ "Publ i c |or"PLC"ifitisa public company;
v,i ¢cltng ty LYi ch¥%ng; (b) that the liability of the members is limited;
() Tr8&8ch nhi " m c,a c8c th”nh v|(c)the classes of shares which the company proposes to issue
¢ C8c | oUij c’ phfn m" clng tcurrency deamination of such shares; and
d, ngv i ic8c ¢’ phfn L-; v7 ,|(d)that the initial subscribers for shares in the company ang
d Nh_ng ng€ i Ltng ki mua c¢° subsequent subscriber shall take at least one share.
ndm gi. 2t nhblt 1 ¢~ phfn.
14. C8c y°u cfu b’ sung L v _ i| 14. Additional requirements for the constitutions of a company
h.u hn theo blo L[m: limited by guarantee
@ ni Qu I c.a m t ctng ty tr §(&Theconsttutionfacompany limited by guarantee shall state:
quyL” nh r »: (i) the name of the company,
@) T°n clng ty c- c8c t. ALi milGtyo as the |l ast words in its
cu’' i ; (ii) that the liability of the members is limited by the amount of
i) Tr&ch nhi' ' m c.a c8&c th~”nh 9uarantee and
va, (i) that each membeundertakes to contribute to the assets of
@ T ng th nh vi°n cam kgt L. company in the event of its being wound up while he is a memb
c1ln - . within one year afterwards, for payment of the debts and liabilitig
g ty b’ gi [i t hW &Hud tnrggq
hidn 1 ntm sau L .- W t hanh the company contracted before hg ceases to be a member, and
. ’ costs, charges and expenses of winding up, and for adjustment
c.,a c¢clng ty L« giao kIt tr%.h £ 1h . ; h | h
th nh vien v c§c chi oh?2 rights of the contrlbuto_rles among themselves, such amounts a
: : . . _{ be required not exceeding a specified amount.
L-ng g-p gi_a c¢c8c th"nnhg wi€ . _
gi 8 tr’ nhbilt L[ n h _ (b) If the company is to have a share capital:
® NJu cing ty c- v'n ¢ phfn: () the constitution shall ab state the classes of shares which
_ . . . company proposes to issue and the currency denomination of
@ n |h gij rI1 ) h phrl .| Iq uqy Lt n h rt » c§ shares: and
n 0 n N . .
) Z & L Y Tt ! I S = (ii) a subscriber of the constitution shall take at least one share.
0 g ' on Qg rong I Qu (c) In the case of a company limited by guarantee and not hay
(c0 Tronggthe€epncing ty tr8ch nh
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15.

(@)
(b)
(c)

(d)

16.

(@)
(b)

(€)

17.

18.

khtng c¢c- v n ¢ phfn m”™ Lk&tn
l udt ©€8c quy L nh ¢, a LiQu
ph®p chia | i nhudn cho ng¢¥
s€ hjgt hi u | ¢

C&8c y°u cfu b" sung L i v, i
vl hUin:

ni Qu |~ c¢c.,a c¢ctng ty tr&ch n
T°n c¢ctng ty c¢- t. "Unl i mite
Tr§8§ch nhi m c_,a c8§c th” nh v
C8&c |l oUi ¢ phfn mihhcvngl o}
d.ng L"i v,i c¢c8c ¢~ phfn L-
Nh. ng ng€ i Lktng kT mua ¢’
ndm gi. 2t nhblt 1 ¢~ phfn.
ThW th ¢ ¢, a LiQu I°

ni Qu |~ c¢ctng ty:

Ph[i L€ ¢ |Idp b33ng ng!'n ng.
C- thw L€ ¢ | dp wbRRngndidnmg
va,

Phli L€ c¢c chia th"nh c8c m,
Sa L"i LiQu I°

Ph¥ h® p v,i quy L nh c¢,a L
khg§c L€ ¢ quy L nh trong Li
sung LiQu | b3lungtm tC8&mgm i
hoHc b" sung _s& c- hi " u I ¢
Li Qu | % clng s€ c¢c- thw
LHc bi t.

Tr3nh t ph° duy t s a L i

shae capital, and registered after the commencement of the pre
law, every provision in the constitution or in any resolution of
company purporting to give any person a right to participate ir
divisible profits of the company otherwise than amember shall bg
void.

15. Additional requirements for the constitution of an unlimited
company

The constitution of an unlimited company shall state:

(a) the name of the company (with "Unlimited" as the last word i
name);

(b) that the liability of meméxs is unlimited;

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

(d) that initial subscribers for shares in the company and
subsequent subscriber shall take at least one share.

16. Formatof constitution
The constitution of a company:
(a) must be prepared in Myanmar language; and

(b) may also be prepared in English language (in addition to Mya|
language); and

(c) must be divided into paragraphs numbered consecutively.
17. Alteration of constitution

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

18. Procedure on approval of the alteration
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@ Trong v,ng 28 ng"y kW t._ n|(a) Notice in the prescribed form together with a copy of
n, i gdsna L i L'i Qu | =, c ! n g | constitution as altered, dhawithin 28 days from the date of tH
vV, o bfn sao LiQu 1° s a L i|passing of the special resolution to amend it, be filed by the con
kT s€ ghi nhdn LiQu |° s = a | with the Registrar, and he shall register the same and the cert
th ¢ vQ vi ¢ tu©n th_, L§fy Ll shallbeconclusive evidence that all the requirements of this Law
Li Qu~- Il khi VL Li Qu |’ s a L° respept tp the alteration have been complie_d with, and thencefor
b TUi bEL K8 th' | LiWm n-o, 1 constitution so altered shall be the C(?nstltutlon of the.company.
| €u tr. h sh v, i Ch quan (b) The Court may by order at any time e_xtend f[he time for_ the f
m° T.a 8&n thbly |~ ph% h° p. ?gedggtarrrt]?rr]\itﬁk\;vnr:(;h:r Registrar under this sectarsuch period a
19. Khtng Ltng kT LiQu |~ sy a | _pp.. _ .
e s oa L LiQu | s€ khing 19. Effect of failure to register the alteration within 28 days
th ¢ hi'n L¥%ng v.i quy L nh t|No such alteration of the constitution shall have any effect
| registration thereof has been duly effected in accordance wit
o provisions ofsection 18.
20. Hi ~u 1 ¢ c, a ¢ §c n, i dung 959 Effect of alteration of constitution
BbIt kW LiQu I~ ctng ty quy L|ynowithstanding anything in the constitution of a company,
khtng b r“ngi bduoghbs lac B crn L member of the company shall be bound by an alteration made
L. tr th on h t l‘ nh vi®n c¢?*ng |constitution after the date on which he became a member if and
dung s L i y®u cfu th”nh Vil ,qe alteration requires him to take or subscribe for more shares
€ ng c phfn nhiQu hhn s || the number held by him at the date on which the alteration is ma
ndm gi. tHii ng'Qu sl g LthoHc, tliyany way increases his liability as at that date to contribute t
! . rrnl t ;‘- E g i E 9 th g g i Vt i (an ac r: ct] Cnlh i V| share capital of, or otherwise to pay moneythe company:
P _ . L g Provided that this section shall not apply in any case wherg
ni Qu n"y khtng 8p d,ng trong |memperagrees in writing either before or after the alteration is
?Epnar\/exignhl?kbc s ai S“”’“gl-s'aL"—tobeboundthereby.
21 Cun c LI b .n sao Liou I° o H 21. Copies of constitution to be given to members
'1 J P . ) . Every company shall send to evengmber, at his request and with
Cing ty hti g 1 m t bln sao|j4days thereof, on payment of such reasonable sum as the co
h Un 14 ng"y khi L€ ¢ th”nh vilnayspecify not to exceed such amount as may be prescribed,
L€ ¢ c*ng ty ydws cgu tkihQm gq wyS of the constitution.
22. NJJu kh*ng tu©n th, y°u cfuU/ 2 | a company makes default in complying with thd
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kholn tiQn phdt |~ 100, 000 |requirements d section 21, it shall be liable for each offence to
fine of 100,000 kyats.

23. C8§c n.i dung s a L i khi pH 23. Alteration of constitution to be noted in every copy
: : : v - Where an alteration is made to the constitution of a company

Khi c- n, i dun s a L i Li u AT . '

sau nd S g : 1 ° Q | copy of the constitution issued after the date ofatlteration shall bé
gy s a L i phili ph%¥% h p v, . . .

in accordance with the alteration.

, , , . .. | 24. If, where an alteration has been made to the constitution

24. Kyh b c-n ] i dung s a L i Li/company, the company at any time after the date of the alte
L i m" c¢c*ng ty ph8t h”nh blissyesany copies of the constitution which are not in accordance
ph¥% h p v, i n, i dung s a L| . L : ,

. with the alteration, it shall be liable to a fine of 100,000 kyats for ¢
phut 100, 00,0i klylan ssad op m§t . d d di h p £ th
vi°n HnOT hoHc c§c c&n b copy so issued, and every director or other officer of the com

A . : : R who is knowingly and wilfully in default shall be liable to the sa
th, ¢ hi n h”>nh vi vi ph4dm g
penalty.
Ci h ?h ng 6 Division 6
Ten cons; ty - Company names

2. T°n ¢cing ty v thay Lo ! .t M 25. Nane of company and change of name

@ M t ctng ty khtngt? e € IiLtl A company shall not be registered by a name identical with th
ph8p nh©n Lang hoYt L, ng L yhicha body corporate in existence is already registered, or so
gfn g1 ng m c- thwd X Nt .| resembling that name as to be calculated to deceive or otherwise
tr€ ng h p ph8p nhOn Lang |t misleal or cause confusion, except where the body corpora
gi i thw v th*ng b§o hgkiki Jexistence is in the course of being dissolved and signifies its cg

tothe Registrar.

(b) M t ctng ty, d¥%» kh'ng ¢ T | (b) If a company, through inadvertence or otherwise, is, without
1 ki Jn chblp thudn nh+® n°u |consentas aforesaid, registered bymealentical with that by whic
c.a m t ph&p nhon Lang ho Y abody corporate in existence is previously registered, or so r
v.i t°n gfn gi ng m" c¢- t hj|resemblingitas tobe calculated to deceive or otherwise like

mislead or cause confusion, the finséntioned body corporate ma
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cohw L~ i t°n ctng ty v, i s . | with the sanctionfothe Registrar, change its name.

(0 NgodUi tr C - S . LY ng T t r € (c)Exceptwith the previous consent in writing of the Union Mini
ctlng ty khtng L€ ¢ Ltng kT |nocompanyshallbe registered by a name which

iy C- c8c t_ ACh2nh ph_ o, ANh](i) cont ains any of t he fo
AiCh2nh ph Li °n bangobblti K8 Gover nment o, St at eo, Glo@ e tnr
m- ng. 2 c - s bl[o tr c. . |APresidento, "Ministry" or an
ph,ng hoHc ch quan c_, a Chz2 ysuggest the patronage _of the Government of Myanmar or of

i C- t. iBang v%ngo hoHc bbit Ml.nls.try, Department, (?fflCG or Agency thereof; or N
bang, v%ng, ch2nh quyQn rv:f(ii) contains the word #Muisoiig
hoHc bBlt k8ho'Hcclhhgpx«hlni|calulated to suggest connection with any state, regional, munici
L' nh c¢c.a phsp | ud t or o?her local authority or with any society or body incorporatec

d B 3un m' t ngh’ uy/JJt LHc bi applicable law:

@ | u dfq v"© e ,{_g e qt ?1/1 ng b&§o c (d) Any company may, by spgcial reso_lutic_)n and subj_ec
thw thay L i t°n ctn g ty. ; complla}nce with thls Law and ehflllng of notice in the prescribe
tytongvong® ng y kW t ng"y th form_ Wlth t_hg Registrar, change its name. ‘I_'he company must
I ; the filing within 28 days of the special resolution being passed.

. L o (e) Where a company changes its name, the Registrar shall, pr(

® K h ! C i ng t y thay L i ton, that the new name igvailable and does not breach this Law or

v kKh*ng v '0 phdm quy L . nh other law, enter the new name on the Register in place of the f

t, hay E hJl t°n ¢ I bang t°n M name, and shall issue a certificate of incorporation altered to mel

L~ 1 t°n chingu tly @ kWt N9 | circumstances of the case. On the issue of such a certificat
change of name shall take effect.

® Vi ¢ thay L™ t°n cltng ty () No such alteration of the name shall have any operation
hi  n Ltng kT L¥%ng theo qu y registration thereof has been duly effected in accordance wit
nJju vi ¢ L tng kT khtng L€ |provisions of suisections (d) and (e), and if such registration is
t ng’ vy gh L@ ucy /ltth tlnHyc  gbui ai effected within 2&lays after the passing of the special resolution
L™ i t°n s g mblt hi u | ¢ v alteration shall be absolutely null and void.

9 Vi ¢ thay L t°n clng ty {(9) Thechange of name shall not affect any rights or obligations ¢
V' nghoa v, n"o c_.a c!ng t|company,orrenderdefective any legal proceedings by or again
t" t.ng phsp |'T L i v, i ci|company; andny legal proceedinghat might have been continu
hi“n hoHc bdt LFfu th ¢ hi |orcommenced against it by its former name may be continug
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B

L€ ¢ tiflp t_c th, c hi n ¢ h | commenced against it by its new name.

26. Y°u cfu thay L i te°n c¢c!ng t|26.Directiontochange name

@ NJ/JJu Ch gquan nktng kI <c¢- «c¢h |(alf the Registrar believes on reasonable grounds that a cor
|l € ra khtng L€ ¢ LLtnh kglu ad]shouldnot have been registered under the name it was regis
kT c - thw g i ctng ty vin [under, the Registrar may serve written notice on the compa
hdn x8c L nh khtng ngdn hhichangeitsname by a date specified in the notice, being a date n
b[n. than 60 days after the date on which the notice is served.

) NJu c'ng ty khing thay L~ i|(b)lfthe company does not change its name within the ps
tr°n, Ch quan ntng kT cng trSpecifiedinthe notice, the Registrar may enter on the Register
t°n do Ch quan ntng kT | a |nName for the company selected by the Registrar, being a name

’ ~ ' which the company may be registered under this Part.

(¢ NJu Ch quan ntng kI thay m i , i
L nh t Ui M. c (b) tr°n LOY, (c) If the Reglstrar registers a new name under—saﬂjlon (b), the
ch ng nhdn T ten o m i ve vi' 6 oc Reglst_rar must issue a certificate of incorporation for_the com
|~ c1n g ty L«th é]é cqhy' B nh 4 recording the new name of the company, and the registration (

. ' new name shall have effect as if the name of the compadybeer

27. S d,.ng t°n c'ng ty: changed under section 25.

Ctng ty phli LIfm blo t°n c?327 Useofacompany name
(@ Tblt cl c8&c vin bln trao L |Acompanymustensurethatits name is clearly stated in:

C a cing ty; V ' . (&) every written communication sent by, or on behalf of,
() Thbit cl t"i 1i u L€ c¢c c!*ng 1{company;and
\Clongi ty fz . nl g mt yb ‘ng ch ng hoHc (b) every document issued or signed by, or on behalf odhwgany

that evidences or creates a legal obligation of the company.

Ch€ehng 7
C8c giao d ch c¢c_a ¢t
28. Hi"u | c c,a giao d ch: 28. Validity of Actions

@ Khtng b hln chJj b" i bblt K g) without limiting any provision of this Law, no act of a compi
giao d ch c¢c,a ct'ng ty cl ngjandno transfer of property to or by a company is invalid me

Division 7
Company dealings

27



(b)

29.

(@)

(b)
(i)

(i)
(iif)
(©)
(i)

(i)
(iif)
(d)

(e)

cong ty o Huc

b" i

(@)

o DN KX >

i haH&EnQT
i °n HnQT

con dblu c-
dblu L€ ¢ ch,

HnQT (nJju

v

ng
clng

c@ oo < X

n

vi °n HnQT; hoHc,
Vi tmeHk@®T cv¥hglty.

c- thw kT kJt m t
L€ c u r» |-
nh t Ui c (b)

c 8§
k

L - n°
L \V

C
't

m,

v

t

Li Qu

because the company did not have the capacity, the right, or the
to do the act or to transfer or take a transfer of the property.

(b) The fact that an act may not be considered in the best interes
company does not affect the capacity ofcbempany to do the act.

29. Contracts and execution of documents

(a) Subject to any law that requires a particular procedure t
complied with in relation to
vary, ratify or discharge a contract may be exercisedrbindividual
acting with the companyo6s exp
of the company. The power may be exercised without usil
common seal.

(b) A company may execute a document without using a commol
if the document is signed by:

(i) if the company has only 1 directathat director;

(i) 2 directors of the company; or
(i) a director and a company secretary of the company.

(c) A company with a common seal may execute a document
seal is fixed to the document and the fixingled seal is withessed b

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

(d) A company may execute a document as a deed if the docun
expressed to bexecuted as a deed and is executed in accordancy
subsection (b) or (c).

(e) This section does not limit the ways in which a company
execute a document (including a deed), including as may be prg
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ch. ng the). elsewhere in this Law.

30. Giao d c¢ch gi_._a c¢ctng ty v~ n 30 Dealingsbetween aompany and other persons

@ M t ng€ i c guyQn L€ a r a |(a) A person is entitled to make the assumptions in section !
LJn c¢c8c giao d ch v, i c 1 n g| relation to dealings with a company. The company or any guaran
ctng ty khtng Le&o cd'tech Wm" ki the company is not entitled to assert in proceedings in relation {
n"o L€ ¢ LQ cdp | k ht ng L {dealings thatany ohe assumptions are incorrect.

) Ng+€ i L - c quyQn L<€ea r a c (b)Apersonis entitled to make the assumptions in section ]
LJn c8c giao d ch v, i m t relation to dealings with another person who has, or purports to
|~ ¢+ quyQn L i v, i t7] T 5 [ | acquired title to property from a company.

n"y khttnigi Wee" kkhai c¢c8§8c gi ao |The company and the other person are nottledtito assert ir

L€ ¢ LQ cdp |~ khtng L %ng. |proceedings in relation to the dealings that any of the assumptio
¢ C§c gif L nh L€ c §p d_ ng |ncorect

b qulfn |I'T hoHc LUYij | T c¢. a|(c) The assumptions may be made even if a director, officer or

mdo vin bl[n Ii°n quan L Jn (ofthecompany acts fraudulently, or forges a document, in conne

d Ng€ i L k hrtan gg il[*€al "Lnéha quy with the dealing.

t gi t h® i Li Wnm ph&t sinh gi (d) A person is not entitled to make an assumption in section 31
rung: the time of the dealings they knew or suspected that:

@) GiT L nh |~° khing L%¥%ng; (i) the assumption was incorrect;

@) Th nh vi°n HnQT, c¢c§&n b q u | (i) adirector, officer or agent acted fraudulently;
| dn; (i) the relevant document was a f@ry; or

(i) Ch_ ng t. l i °n quan b’ gi [ 1 (iv)the relevant matter was contrary to an applicable law.

vy N, i dung ¢+ 8lii ¥Ypiqguway L nh

31. C§c gi [ L nh c¢c,a nh_ ng ng+¥€|31l Assumptions that may be made by persons dealing wi

@ Ng€ i L[ c¢c- thw gil[ L' nh | |cOompanes
ty. (a) A person may assume that

@ Ng€ i L- c- thw gi[ L nh ||compledwih. | |
hoHc th€e kT cing ty tr°n D: (b) A person may assume that anyone \appears from informatio

_ . . - . . | on the Register to be a director or a secretary of the company:

i) n« L€ c b nhi m h p | ; v _

(i) has been duly appointed; and
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(ii)

(c)

(i)
(ii)

(d)

(€)

(f)

(¢))

(h)

C- thXm quyQn th ¢ hi n <c8§
th€ ng c¢c.,a th"nh vi°n HnQT
Ng€ i L- c¢c- thwW gil[ L nh |
LYi 1T c¢c,a citng ty:

n« L€ ¢ b" vahi m h  p | ;

C- thXm quyQn th, ¢ hi n <c8§
th€ ng c¢c.,a c&n b, qul I T hq
Ng€ i L- ¢- thw gil L nh |
c8&n b, qulfn IT, th€e kT hoH
quy@®Hn m° kh'ng §8p d_,ng t
ng€ i n"y vXn L€ ¢ coi |
nay.

Ng€ i L- ¢ thw gi[ L nh

I T, the kI c¢ctng ty v° LQj
L i v.,i, ¢ttogchyhmp | 7T.

Ng€ i L c- thw gi [ L nh |
I nJu vi ¢ kT kJJt L€ ¢ th
ni Qu 29 (b)

Ng€ i L c thw gi [ L nh |
" nJju con dblu c'hnggty &€V
h® " p v.i quy L nh t49 ni Qu
thwW hi n L« L€ ¢c ch ng kil
29(c) nay.

Ng€ i L c thw gi [ L nh
the kT v LYi 1T «c_ha8tc thngn
hoHc bl[o sao x8c¢c nhdn c_, a
thXm quyQn blo L[m rJung vt
sao h  p I’

| applicable).

| to exercise, does have authority to exercise that power.

| company.

. (g) A person may assume that a document has been duly execy

(i) has authority to exercise the powers and perform the d
customarily exercised or performed by a director or secretary

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

(i) has been duly appointed; and

(i) has authority to exercise the powers and perform the d
customarily exercisedr peformed by that kind of officer or agent.

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

(e) A person may assume that the directors, other officers, secr¢
and agents of the company properly perform their duties tg

(f) A person may assume that a document has been duly execu
the company if the document appears to have been sign
accordance with subection 29(b).

the company if tom geal appaars orhgvé be
fixed to the document in accordance with -s@otion 29(c) and th
fixing of the common seal appears to have been witnesseg
accordance with that stgection.

(h) A person may assume that a director, other officer, secrets
agent of the company who has authority to issue a document
certified copy of a document on its behalf also has authority to wg
that the document is genuine or is a true copy.
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Division 8
Activities prior to registration
32. Preincorporation expenses

Subject to the following provisions in this Division, the exper
properly incurred before registration in promoting and setting
company may be paid out of th

33. Preincorporation contracts

(a) In this section and in s&mns 34 to 36, the term piacorporation
contract means:

(i) a contract purporting to be made by a company beforg
incorporation; or

(if) a contract made by a person on behalf of a company before 4
contemplation of its incorporation.

(b) A preincorporation contract may be ratified by the comp
within any period specified in the contract, or if no period is speci
then within a reasonable time after the incorporation of the compa

(c) A contract that is ratified is as valid and enforceaseif the
company had been a party to the contract when it was made.

(d) A preincorporation contract may be ratified by a company by
directors passing a resolution to this effect or otherwise in the
manner as a contract may be entered into dralbef a company
under section 29.

(e) If a preincorporation contract has not been ratified by a comp
or validated by the court under section 35, the company may
enforce it or take the benefit of it.

34. Implied warranty in pre-incorporation contracts
(a) Subject to any express provision in the-ipeorporation contract
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th> nh | dp, ng<€ i gi ao kJt hthereis an implied warranty by the person who purports to me
T s€ LTm blFo r3ng: pre-incorporation contract:

() Cing ty s€&€ L€ ¢c th” nh | dp |[()thatthe company will be incorporated within any period spec
! ng hoHc nJu khlng c- quy|inthe contact orif no period is specified, then within a reason
m t th i skRUYnkh’ipgliBo kJt h’|timeafterthe making of the contract; and

i) Cing ty s€& phe° chuXn h' p L (i) that the company will ratify the contract within any per
h p LY ng hoHc nfju khing c- specified in the contract, or if no period is specified, then with
trong m t th i hun h° p 1T s|reasonabletimefeerthe incorporation of the company.

) Gi § tr° thi t hUi &U4mt iWwmr g0 The amount of damages recoverable in an action for breact
theo quy L nh t4i M c (a) [ waranty implied by subsection (a) is the same as the amoy
the€ ng L i v.i ctn g ty do damages that would be recoverable in an action against the cof

° The . » o for damages for bexh by the company of the unperform
h L n nJju h L n L L g
P . J ]] P g « obligations under the contract if the contract had been ratified
© LS,_"J‘U kEIh t h ?hehldp’t n”‘;eclrr‘]ggcancelled.

i Ih Qﬂ hoo 3 rn (Kkht 2 9 'h r In | h S (c) If, after its incorporation, a company enters into a contract ir

p P g P same terms as, or in substitution for, a-ipErporation contret (not

qguy L nh t Ui ni Qu 33) , tr§(b. fied by th d ion 33
Cnh ot Ui M. c (a) s€ L€ ¢ cf eing a contract ratified by the company under section __)
‘ha thi’t hUi th [ h liability of a person under sukection (a) (including any liabilit

9 ! : oe 0 n € -l under an order made by the court for the payment of damag

35. Khtng ph°® chuXn h p L ng t r|discharged.

@ B°n giao kJt h™ p L7 ng tr € d35 Failre to ratify
ty ph® chuXn sa u khi c*ng 1)A party to reincorporation contract that has not been ratified
§n ban h”"nh | nh: the company after its incorporation may apply to the court fo

i) Y°u cfu cltng [tny HdEZ nt “tir [s [tn|order:

c.a ¢§ nh©n, c- L€ c t_ h pdiecting the company to return property, whether real or pers

@ nQn b¥% cho b°n L- 1i°n gua nl acquiredunderthe contractto that party,

i) C'ng nhdn to”"n b, hoHc m t (ii) for any other relief in favour of that party relating to that prop

® NJu thBly ph% h'p v cing b or the contract; or
hoHcu ycfu LQn b% thi t huj (i) validating the contract whether in whole or in part.
ban h”"nh hay kh®'ng ban h" nhj(b) The court may, if it considers it just and equitable to do so, 1
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3. Vi phUm h> p LY ng tr€ ¢ khi
Khi th ¢ hi " n ¢c8c th, t_c ch’
tr€e ¢ khi th€nch didpg m'y Lpxh°® ¢
LQ ngh ¢, a c¢clng ty hoHc bblt
c.a c¢ch2z2nh t,a 8n, ban h”"nh |
hoHc LQn b% m™~ t,a thbly h' p |
cho I Ltehclban h"nh tr€e ¢ L.
h® p LY ng.
Ch€ehng 9
C8&c doanh nghi p kh8c Ltn
C8c doanh nghi p L€ ¢ th" nh |
Myanmar
37Z. C8§c doanh nghi p L€ ¢ Lktng
@ V. i nh_ng ngolinH_  ng "quyh %A
n"y, c8c doanh nghi p L€ ¢
c- hi " u | ¢ tUYi bblt k8 th i
theo Ludt n"y v, i t€e c8ch
ty tr8&8ch nhi ' m h_ wm@n ttyh &
h.u h4n theo LTm blo; v~ v
I T do ctng ty Lang L€ ¢ xer
() C8c doanh nghi p th”"nh | dp
hoHc c¢c8c | udt c¢c*ng ty c- h
t“n t®i it @i Wm bt LFu c- H
Ltng kT 1 4i theo Ludt n"y
h.u h4n theo ¢~ phfn ph¥% h’
guy L nh.

| of its own motion, make such order for the payment of damag

| Division, any corporation formed under any other applicable la

any order or grant any relief it thiaKit and may do so whether or n
an order has been made under-settion 34(b).

36. Breach of preincorporation contract

In proceedings against a company for breach of ang@poration
contract which has been ratified by the company, the court nmg|
the application of the company, any other party to the proceedin

other relief as the court considers just and equitable, in addition
in substitution for any order which may bede against the compan
against a person by whom the contract was made.

Division 9
Other corporations authorised to register or taken to be
registered under this Law

Corporations formed under other laws in force in the Union

37. Corporations capable obeing registered
(a) With the exceptions and subject to the provisions contained i

force at any time in the Union may register under this Law al
unlimited company, or as a compafignited by shares, or as
company limited by guarantee; and the registration shall not be ir|
by reason that it has taken place with a view to the company
wound up.

(b) All corporations formed under the Special Company Act 195
any Companieg\cts in force prior to the previous law which are
existence upon the commencement of this Law shall be regig
under this Law as companies limited by shares, pursuant to thig
and subject to any requirements as may be prescribed.
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co C8c ni Qu 37 (a), 37(b), 38
nghi ' pngoain €,
3. Th°m ¢c_ m t ALIi mitedo v o t
NJju m t doanh nghi p Litng kI
hdn, t°n ¢, a doanh nghi p ph
"Public Limited Company" hoHc
L™ Mh tCh€hng 6.
3. Ch. ng nhdn Litng kKT L~ i v._ i
N/Ju tu®©n t h, c8c y°u cfu c, a
Ludt n”"y li°n quan L/Jn vi c¢
guan ntng kI s€ phrli L £ n gnakva
doanh nghi p s€ L€ ¢ coi |~
n“y, ¢- hoUt L ng v! th i hyn
ty.
Cg8c hi p h, i kinh do
40. H4dn chJjp L i v,i c¢c8c hi p h,
Khing hddn chJ b"i c¢c8c quy L n
@ Khdng L€ ¢ th " nh I dp hi p h
k8 hoUt L, ng kinh doanh n"~ {
hi " p h, i hay c¢c8c th” nh vi °ij
() C&§c th" nh vi°n hi p h, i m
v.i quy Lhmd rm°yw <hephli cli
L i v,i c8c tr&8ch nhi m ph:¢
41. Bblt k8 ng€ i n"o |~ th” nh |
tr8i v_,i quy L nh tUdi ni Qu

L on payment of the prescribed application fee, the Registrar

| (@) No association shall be formed under this Law for the purpo

(c) Sections 34&), 37(b), 38 and 39 do not apply to overs
corporations.

38. Addi tion of ALIi mitedo to

When a corporation is registered in pursuance of this Law with lin
't ability, the words ALI mite
equivalent applicable termset out in Division 6 shall form and |
registered as part of its name.

39. Certificate of registration of existing corporations

On compliance with the requirements of this Division and
applicable requirements of this Law with respect to registratiod,

register the corporation under this Law and, thereupon the corpo
shall be taken to be registered and incorporated under this Lav
shall have perpetual succession and, ifattd, a common seal.

Business Associations
40. Limits on associations
Without limiting any other applicable law:

carrying on any other business that has for its object the acquidit
gain by the association, or by the individual members thereof.

(b) Every member of an association carrying on busines
contravention of this section shall be personally liable for all liabil
incurred in such business.

41. Any person who is a memb of an association formed
contravention of section 40 shall be punishable with fine of 150
kyats.
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42. QuyQn Ltng kT hiv3p mheci L Ik'h|42. Power to register associations established for commerce a
hoHc ¢c8c m, c L2ch t<€hng t  :|similarpurposes

@ NJu Ch quan nktng kT L8&nh gi(a Whereitis proved to the satisfaction of the Registrar the
t€© c8ch | ° c¢ctng ty tr §&8ch n|association capable of being formed as a limited company has b
hoHc v3 m,c L2ch ph8t tr i Wisabouttobeformedfor promoting commerce, or any other ecor

' d. ng (InJju nch-uydnv™ ¢ §c t h u|development object, and applies or intends to apply its profits (if

¢ L2c¢ch n°u tr°n: v~ ¢ blm |orotherincome in promoting its objects, aodorohibit the paymen
h3 Ch guan ntng kT c¢- t hwofanydividend toits members, the Registrar may register by lig
i p h.i nh€e | " m t doanh |theassociationas a corporation under this Law with limited liab
udt n"y, b” SLﬁnlg‘lC\D"I’CpOf%l[lEWit_h_ t he a_dditi_on of the wor
i'p h.i ¢ thw L€ ¢ Ling association may be reggged accordingly.
(b) i Bly ch ng nhdn Litng kT L€ (b) _A licence by the Registrar under this sec‘ti.on may be gra
nh c a ni Qu n"y ph% h' p su_bject_to such regulatlo_n_s and on such_condltlons as _the_ Re
Juan n L ng kT th By cfn thi i thlnkS.fIt., and those conplltlons a}nd regulat!ons shall pe blndlng 0
U ¢ L ih vi iv-hin ou Ch quan association, and shall, |_f t_HEeglstrar so directs, be inserted in
h }l.' i e ¢ v €a v o LiQu I’ ( constitution of the association.
. , ~ o : (c) The association shall on registration enjoy all the privilege
© 3 u ¢ lr( 2 Ic h L E E |g ; ri;I h S ! h ﬂ N h v ! limited companies, and be subject to all their obligations, except

.o . |of using the wor dfitsineamemi t edo a
c.,a m3nh, \Y; b dt b utromg tép ) , ) ,
m3 nh. (d) A licence under this section may at any time be revoked b

SO~ o< ~“TwpmoToTaOarkQ Sroc~3o0v

a - Registrar, and upon revocation the Registrar shall remove
(d) h quan ntng kI c- thW h_yfassaciation from the register, and the association shall cease to
uy L nh c.a niQu n”y V"0 e exemptions and privileges grantedthis section, provided th:
h quan ntng kI s& x-a hi |pefore a licence is so revoked, the Registrar shall give to
i~ p h, i s&€ ng ng L€ c h¥blgassociation reasonable notice in writing, being not less than 28
heo quy L nh c.,a ni Qu n"\Yofthatintention, and shall afford the association during this n
h.ng nhdn Ltng kI b h. y I period an opportunitpf submitting a representation in opposition
i m t th*ng b8o h p | T Itherevocation.
ng"y v~ s& t4YHYo ch h, i cho |
nay.

) Clguan nktng kT c¢- thw:

(e) The Registrar may:
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(i)

(ii)

(f)

(9)

43.

(@)

(b)

(i)

(ii)

(iif)
(iv)

ni Qu ch  nh gibly ch ng nhdn
ki " n v quy L nh m" Ch qua
thJj, b" sung c8c LiQu ki n|
Chlp gibly ch. ng nhdn Litng Ik
cblp tr€e ¢ L-
B, tr€ ng c¢c- thW ch" LYo C
Li Qu ch " nh hoHc cblp gibly ¢
c.a Ch quan ntng kT theo ql{
ni Qu n"y ¢- hi u |, ¢ m” kh
C8C QgqWkyh 8lc th a ph8&p ludt.
ntng kI ¢, a c8c doanh n
Tr€ ng h p doanh nghi p M
kinh doanh t4i Myanmar:
Doanh nghi " p hoHc ph&8p nho
hi n hoUt L, ng kinh doanh
theo quy L nh ¢, a Ch€hng n’
Doanh nghi p hoHc ph8&8p nheC
th ¢ hi n hoUt L ng kinh df{
L m t b°n hoHc c¢c- thw tr’
phg&p 1T hoHc gi i quywatn tLh
khiJu n4di, tranh c¢hblp;
T c¢ch.c c¢c8c phi°n h p c. a
c8c hoUYt L, ng khs8c |i°n gl
nghi ' p;
Duy tr3 t i khol[n m tUi ng
B&8n t~"i s[n thlng qua m t I
Th ¢ thnglLmwmh h™ h°p LY ng r

1 proceeding or a claim or dispute;

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

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

(f) The Union Minister may give a direction to the Registrar in res
of the variation or issue of a licence or the exercise oRigistrar's
discretion under subection (e).

(g) This section applies without limiting, and subject to, any g
applicable law.

Registration of overseas corporations

43. When an overseas corporation may carry on business in ti
Union

(&) An overseasarporation or any other body corporate must
carry on business in the Union unless it is registered undei
Division.

(b) An overseas corporation or other body corporate is not deen
carry on business in the Union merely because in the Union it:

(i) is or becomes a party to a legal proceeding or settles a

(i) holds meetings of its directors or shareholders or carries on
activities concerning the management of its internal affairs;

(iif) maintains aank account;
(iv) effects a sale of property through an independent contractor;

(v) solicits or procures an order that becomes a binding contraci
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L- L€ ¢ chblp thudn b°n ngo |iftheorderis accepted outside the Union;

(vii Cho vay tiQn, kh' i t4Yo khol(vilends money, creates evidence of a debt or creatésargec on
wi) nITm blFo hoHc thu h™i n° ho|Propery,
t“ i s[n LIm blFfo cho kho[ n (i) secures or collects any of its debts or enforces its right
i) Th cnhim t giao d ch ri°ng | relation to securities relating to those debits;
hin 30 n gy Vv~ khlng phrli (viii) conducts an isolated transaction that is completed with
giao d ch t€hng t |, L € c¢ | | period of 30 days, not being one of a number of sintilansactions
i nfu t€ c§c qu: hoHc ndm gi repeated from time to time; or
© &:h quan ntng kT c- thiw dorag; (ix) invests its funds or holds property.
t h® i k8 li°n quan LJn n, i (c) The Registrar may issue further guidelines from time to
nhon n€ ¢ ngo”i <c¢c- Lang "t p regarding the matter of whether an overseas corporation or othe
My anmar "ha y khing v.i Li Qu |corporate is carrying on busisesn the Union, provided suc
mou thuXn v i quy IL'S nh ¢ a guidelines are not inconsistent with this section.
< _ , (d) The Union Minister may also prescribe, whether on the applic
@ Elol—bé rfhgg TC|£ig”tnChi0tahLW§ qnutgly:lqof any person or of the Union
pbh§p nhon t€hng t " e. Tan g body corporate, or a class of besli corporate in the san

circumstances, will be taken to be carrying on business in the Un
44. Name of the overseas corporation

(&) An overseas corporation shall not be registered if it has a
identical to that of a body corporate in existencet tisaalready
registered, or so nearly resembling that name as to be calcula
deceive or otherwise likely to mislead or cause confusion, e

Myanmar hay khong.
4. T°n ¢, a doanh nghi p ° n€e d

(@@ Doanh nghi p ° n€ ¢ ngo°hn
m t ph8&p nh®n Lang t " n tYj
kT t°n gfn gi ng m" c¢c- thW

L- Lang trong qu § tr3nh gi|where the body corporate in existence is in the course of |
Ch quan ntng kl. Doanh nghgissolved and signifies its consent to thegRtrar. The overse:
ttnay ¢ gi a nhi th”nh | dp hojcorporation may also include its country of incorporation or s
tr8nh nhfm | Xn v7™o0o t°n c. a]otherdistinguishing word or phrase in its name to avoid such pot
() Doanh nghi p n€ ¢ ngo’ i confusion.
theo mXu quy L nh t, i Ch g/ (b)Anoverseas corporation that changes its name must file wit
kW t_. ng’y thaya LMic t(°a). dl Registrar a riice in the prescribed form of the change of name wi
v, i vi ¢ Litng kT thay L" i 128 days of the change of name. The provisions ofsgation (a
t°n ph% h p v,i quy L nh c_|applytoaregistration of a change of name with all necessary ch
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(c)

45,

46.

47.

(@)

(i)
(ii)

(b)
(i)
(ii)

(i)

nhdn vi ¢ L i t°n

Ch quan ntng kT ¢ thw y°u
thay L i t°ekiILaJue€thblyt g
tu©n t h, quy L nh ¢, a Ludt
phli th, ¢ hi " n y°u cfu L-
L"i t°n L« Ltng kI trong t
cfu.

NJJu doanh nghi pg tmu@nc tmg|]
L " nh n”"o t Ui ni Qu 44 ths
HnQT v° c¢&n b, quln | T L€
kholn tiQn I~ 150,000 kyat g
Hi " u | . c¢c c¢c.a giao d ch:
Vi ¢ doanh nghi p n€, ¢ n
ni Qu 4Qu v44 ns € khlng [nh h
c.a c8c giao d ch m" doanh
nQ ngh” Lktng kIT:

H sh Ltng kT ¢, a doanh ngl
Phfn n"y s€ L€ c¢c g i t.i Cl
Theo bi Wl mKyu quy

n€ ¢ doanh nghi p ne c
doanh nghi p ° n€e ¢ ngo” i |
Khing b h4n c¢chJj b i quy L’
kT phri

N°u r» t°n c,a doanh nghi
N°u r» h° t°n, ng'hy winlh,a
tr*¥ c,a c8c th"nh vi®°n HnQ]
ngo i t4i th™ i LiWm Ltng kI
N°eu r» | doanh nghi p ° n
quln I'T L€ ¢ .y quyQn c%¥%ng

and, subject to compliance with this Law, the Registrar wdlster
the change of name.

(c) The Registrar may direct an overseas corporation to chang
name under which it is registered if necessary to ensure comp
with this Law and the overseas corporation must comply with

direction by doing all thails necessary to change its registered n
within two months of receiving the Registrar's direction.

45. If an overseas corporation fails to comply with any part o
section 44, it and every director and the authorised officer will bg
liable to a fine of 150,000 kyats.

46. Validity of transactions

A failure by an overseas corporation to comply with sections 43 (
does not affect the validity or enforceability of any transaction enf
into by the overseas corporation.

47. Application for registration

(&) An application for registration of an overseas corporation U
this Part must be delivered to the Registrar and must be:

() in the prescribed form; and

(i) signed by or on behalf of the overseas corporation.
(b) Without limiting subsection (a), thepplication must:
(i) state the name of the overseas corporation;

(i) state the full names, date of birth, gender, nationalities
residential addresses of the directors and any secretary of the o\
corporation at the date of the application;

(i) state that the overseas corporation has appointed an auth
officer, and provide the full name, date of birth and residential ad
of the authorised officer appointed by the overseas corporation
will be authorised to accept service of docutseim the Union of
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(iv)

v)

(vi)

(vii)

(Vi)

(ix)

(€)
(d)

48.
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| overseas corporation (if it is different to the registered office) or, i
‘1 overseas corporation has more than one place of busmege

documents on behalf of the overseas corporation);

(iv) state that the person named as the authorised officer has
their written consent to act as authorised officer the ove
corporation;

(v) the full address of the registeredficd in the Union of the
overseas corporation;

(vi) state the full address of the place of business in the Union (

Union, the full address of the principal place of business in the U
of the overseas corporation;

(vii) state the full address of its registered office or principal plag
business in its place of origin;

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

(ix) have attached evidence of incorporation of the over
corporation and a copy of the instrument constituting or defining
constitution of the corporation, dnif not in Myanmar language,
Myanmar language translation of such documents and a sun
statement in the English language duly certified by a director in
behalf shall be filed.

(c) The prescribed fee must be paid to the Registrar when filin
application.

(d) Duplicate originals of the application and all documg
accompanying, together with the original of the consent referred
subsections (b)(iv), must be kept by the authorised officer
mai ntained with theords.ver seas

48. The penalty for the overseas corporation making a fals
declaration in an application under section 47 shall be a fine ¢
5,000,000 kyats.
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49.
(@)

(i)

(i)
(iif)
(iv)
(b)

(c)

50.

(@)

(b)

(c)

ntng kT ¢, a doanh nghi p
Khi nhdn L€ ¢c b, h” sh Lkn;
c.a Ludt n"y vQ Litngekd rg
quan ntng kT phl[i ghi v~ o |
Ch€hng n"y v" c¢cblp ch. ng nhg
T°n c¢c,a doanh nghi  p;
Doanh nghi p L€ ¢ Litng kT \
ngo i theo quy L nh c¢c_, a Lug
Ng"y Ltng kT: v,

C&8c n,i dung c¢c- thw L€ ¢ qu
Ch quan ntng kT phl[i ghi
ntng kT.

Tr . K hi Ch quan ntng ki C -
sung h” sh thuy/Jt minh vQ
ntng kT khtng L€mc bpltu kaF U
qguan LJn vi ¢ Ltng kT ngo” i
cfFu t4Yi niQu 47 v nh_ng |
L™ nh.

S d. ng t°n c,a doanh nghi
Doanh nghi p n€ ¢ ngo i |
t Myanmar ph[li L[m bl[o I t
gia nhi L€ ¢c th nh I dp
n€ ¢ n°u r» trong tblt c[ c
g i hoHc de€e i t€ c8ch ¢, a (
n€ ¢c n°u r» trong tblt c[ t
kT hdo@Lci t+€ c8ch ¢, a doanh
hoHc t4Yo ra nghoa v, phgp |
n€ ¢ tr3nh bfy r» r"ng tUj
doanh ch2nh ¢, a doanh nghi’

49. Registration of overseas corporation

(a) When the Registrar receives a completed application whicts
the requirements of this Law for the registration of an over
corporation, the Registrar must register the application in a secti
the Register maintained for this Division and issue a certificat
registration which states:

(i) the corporatiols name;

(ii) that the corporation is registered as an overseas corporation
this Law;

(i) the date of registration; and
(iv) any other matters that may be prescribed.
(b) The Registrar must record the registration in the Register.

(c) Unless the Bgistrar forms the view on reasonable grounds
additional documentation is needed to establish the good stand
the overseas corporation, the Registrar may not require the subm
of any other documents in connection with the Registration thier
those referred to in or required under section 47 or save as m
prescribed by the Union Minister.

.| 50. Use of name by overseas corporation

Every overseas corporation that carries on business in the Unior
ensure that its full name, and the naaighe country where it wa
incorporated:

(a) are clearly stated in written communications sent by, or on b
of, the corporation;

(b) are clearly stated in documents issued or signed by, or on
of, the company that evidence or create a legéibation of the
corporation; and

(c) are prominently displayed at the registered office and prin

| place of business of the overseas corporation in Myanmar.
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51.

(@)
(b)

(c)

(d)

(€)

52.

53.

(@)

(i)

(ii)

ni Qu
Doanh
My a nm
g i t
Vi ' ¢
Thay

tr ¥ c.

Thay
ch2nh
Thay
chinht Yi
tr€e, c
L a c¢
Thay

ch’ L’

L€ ¢
ngo- i
n"y p
NJju d
ni Qu

quln
kyats.

N, p b
Doanh
tdi M
Bg8o ¢
t . ng
Trong
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.| (e) a change in thauthorised officer or the address of the author

51. Alteration of details

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

(a) an alteration to the instrument constituting or defining
constitution of the overseas corporation;

(b) a change in the directors orthre names or residential addresse
the directors of the overseas corporation;

(c) a change in the address of the registered office or principal plg
business of the overseas corporation overseas;

(d) a change in the address of the registered affiggincipal place o
business of the overseas corporation in the Union. Notice o
proposed change must be given prior to the company effectin
change in the address of its registered office or principal plac
business; and

officer or the appointment or change in details of any other pe
authorised to accept service of documents in the Union on beh
the overseas corporation. Notice of this change must be made W
days.

52. If an overseas corporation fails to comply with section 51,
and every director and the authorised officer will be liable to g
fine of 250,000 kyats.

53. Annual filings by overseas corporation

(a) Every overseas corporation conducting busimeshe Union shal
file with the Registrar:

(i) within 28 days of the end of its financial year, an annual retu
the prescribed form; and

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

(B)

(©

(b)

(€)

54.

55.

o

Blfng t ng kJt t i sfn L€ c
ch2nh gfn nhblt;

Bfn sao b8o c¢c8o0o | ©u chuyWn
nhblt ; v,

Bfn sao b8o c8o kJJt qul ki
n h blt :

Theo mXu, ch. a c8c thlng t
m~ doanh nghi p L€ ¢ y°u c]
l adn€©, ¢ nguy°n Xx._

Ch quan ntng kT c¢- thw y°u
b8o c8o t~ i ch2nh L€ ¢ quy
hoUt L, ng kinh doanh t4i M
n€e, ¢ nguy°n Xx._ khing y°u c
b8o c8o0o n"y C8c b8o c8o p
L7 Vo, c8c c¢clng ty c¢clng ¢
hoHc theo mXu L€ ¢ quy L' n
m3nh theo quy L nh t4di M, c
X ®t | i ukihnohdtdolannhg t 4i My an
ne, ¢ ngo'i ¢c- thwW L€ ¢ coi
Ch quan nktng kI c¢- thw y-°u
c8c b8&8o c8o t”"i ch2nh n,p
thi quyQn h4n ¢, a ménh” y he
ntkng kI ¢ thw xem x®t | i
c.,a doanh nghi p ° n€ ¢ ng:{
nh,

NJu doanh nghi p nNe ¢ ngq
ni Qu 53, doanh nghi p, t_n
qulfn I'T L€ ¢c .y quyQn s€ b’
cho m i vi phUm.

Doanh nghi p n€e ¢ ngo i 1

(A) a balance sheet made upthe end of its last financial year;

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

in such form and containing such particulars and including copi
suchdocuments as the corporation is required to prepare by the |
its place of origin.

(b) The Registrar may require the company to prepare and file g
the financial statements referred to in sdotion (a) in respect of |
business in the Union the corporation is not required under a law
its place of origin to file the statements referred to in subsectiof
Such statements will be prepared in such form as the corpo
would have been required to prepare if it was incorporated as &
company under this Law, or in such form as may otherwise
prescribed. In exercising its discretion under this subsectior
Registrar may consider whethe
the Union would qualify it as a small company.

(c) The Registrar may require any financial statements filed u
this section to be audited.

In exercising its discretion under this ssiction the Registrar mg
consider whether the oversea
would qualify it as a small conapy.

54. If an overseas corporation fails to comply with any
requirements of section 53, it and every director and the
authorised officer will be liable to a fine of 250,000 kyats ir
respect of each breach.

55. Overseas corporation ceasing to carry on busess in the
Union
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(e)

(f)

doanh tYi Myanmar :

Trong th i hUn 21 ng"y kW
doanh tYi Myanmar, ddanhg n
b§8§o theo mXu n°u r» vQ Vvi’
quy L nh kh8c c¢c,a ph8p 1lud
doanh nghi "  p n€ ¢ ngo”i kh,
NJu c¢c- c¢ch s° tin t€ ng r ?un
th, ¢ hi gn khiontht digannh t 9i My
c- thwW g i thlng b8o cho df
khtng ¢- phlfn h"i kh8c tro
thing b8o, s€ ph&8t h”"nh m |
ti/JJjn h” " nh t ha dtoam hx -naghti ° mp
Danh b4 ntng kT.

NJu khtng nhdn L€ ¢ phln h°
vVQ vi ¢ vXn Lang th,c hi ' n
trong th i hUn 28 ng'y kW
c- thwW ctng8b vtrygni Ctkho 0
m t thl'ng b8o n_a n°u r» n
thtng b8o m”™ kh'ng c¢c- ph[n
s€ b x-a kh,i Danh b4 ntng
HJt th™ i h4n L€ ¢ n°u tron
tdi FTKh¢c), Ch quan nktng ki
khsgc, X-a t°n c¢c,a doanh ng¢
ntkng kI v™ c¢cing b vi ¢ n”y
Ch quan ntng kT phli x-a t
h, i Danh b4 ntng kT ki tmt
vi°n ch2nh th_  c ph%¥ h p v, i
Khi doanh nghi p ° n€ ¢ ng
x-a Ltng kT tUi n€e c nguy°i
C&n b qulfn I'T L€ ¢ .y quy

| (c) Unless the Regisir receives, within 28 days after the date of

| carrying on business in the Union, it may publish in the Gazette

| Register after receipt of a notice given ay official liquidator in
i accordance with the provisions of Part V.

(a) Within 21 days after ceasing to carry on business in the Unig
overseas corporation must file a notice in the prescribed form s
that it has so ceased, and, subject to being satisfied of compliang
other applicable lawsthe Registrar will remove the overse
corporation's name from the register.

(b) Where the Registrar reasonably believes that an ove
corporation does not carry on business in the Union, it may send
overseas corporation a notice to that effant stating that, if n
answer showing cause to the contrary is received within 28 days
the date of the notice, a notice will be published in the Gazette
view to striking the overseas

notice, an answer to the effect that the overseas corporation i

send to the overseas corporation a further notice that, ahthefe3
mont hs after the date of t he
will, unless cause to the contrary is shown, be struck off the regis

(d) At the end of the period specified in a notice sent under
section (c), the Registrar may, unlesaise to the contrary has be
shown, remove the overseas cG¢
must publish in the Gazette notice of the removal.

(e) The Registrar must remove an overseas corporation fron

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

(i) the authorised officer must, within the period of 28 days after
day file notice of that fact in the prescribed form and, whe
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| creditor of the overseas corporation; and
| (iii) must, unless the Court otherwise orders, recover and realig

nghi

liquidator is appointed, notice of the appointment; and

(ii) the Court must, on application by the person who is the liquid
for the overseas corpor at i gbrar,
appoint a liquidator of the overseas corporation in the Union.

(g) Where the Registrar receives notice from an authorised offig
an overseas corporation that the overseas corporation has
dissolved or deregistered, the Registrar must rentbeeoversea
corporation's name from the register.

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

(i) must, before any distribu
IS made, by advertisement in a daily newspaper circglaenerally|
in the Union, invite all creditors to make their claims against
overseas corporation within a reasonable time before the distrib
and

(i) must not, without obtaining an order of the Court, pay o
creditor of the overseas corporatido the exclusion of anothg

property of the overseas corporation in the Union and must pay t
amount so recovered and realised to tlggidiator of the overses
corporation for its place of origin.

(i) Where an overseas corporation has been wound up so far
business in the Union is concerned and there is no liquidator f
place of origin, the liquidator may apply to the Court dinections
about the disposal of the net amount recovered undesestiion (h).

56. Service of documents on overseas corporations register
under this Law

(a) A document may be served on an overseas corporation by l¢
it at, or by sending it by posb:
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L/Jn hoH
Tr, s’

n"a ch’
quyQn,
Ty t.
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QT ¢, a doanh nghi’
, th€e t2mhcnghhWpghb
t. i 2t nhblt 2 th"nl
nh I'T vi°n c¢c,a doart
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.ngayt Binhi Qu n"y [
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Ch€ehng 10
Thay L i 1 o4i h3nh
l o4i h3nh clng ty
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th ¢ hi n nh_ng tha)
hng n"vy:
clng ty t€ nhOn s an(
cit ncgh utnyg I'sdang ctng t
ctng ty tr8&8ch nhi m

| may be served on the overseas corporation by delivering a copy

(i) its registered office in the Union; or

(i) the address of its authorised officer,in each case, as notifi
accordance with this Law.

(b) Without limiting the operation of stdection (a), if 2 or mor
directors of the overseas corporation desin the Union, a docume

document personally to at least 2 of those directors.

(c) Where a liquidator of an overseas corporation has been appq
a document may be served on thermseas corporation by leaving
at, or by sending it by post to, the last address of the office g
liquidator notice of which has been lodged.

(d) Nothing in this section affects the power of the Court to auth
a document to be served on an ovasseorporation in any othé
manner provided by an applicable law.

Division 10
Change of company type
57. Changing of company type

(&) A company may change to a company of a different typ
provided in this section by passing a special resolution viegoto
change type and complying with this Division.

(b) The following changes may be made subject to compliance
this Division:

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

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

(i) a company limited by guarantee may change to a public
private company; and
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ty LUYi ch¥%ng hoHc clng ty t(v)an unlimted company may change to a public or a pri
vy ChuyWn c¢c'ng ty tr8&8ch nhi ncompany.

hoHc ctng ty t€ nhOn. 58. Applying for a change of type
58. ntng kI thay L i | oU4i h3 nh | (@ A company must file with the Registrar an application in
@ Cing ty phRiuag inkngi k€h L Q |prescribedform to change its company type which includes
L nh vQ vi' ¢ thay L i | o i |following statements:

() a statement confirming that the special resolution that resolv|
change the type of the company, specifying the new type an

@ X8c nhdn | ngh™ quy/t LHC| companyos new name (i f)has beenhdal
ty, trong L- n°u r» | oUYi h'passed'
5 o 1 o H . )

) L ,e c thin g‘ qua h-p , ! o (i) a statement confirming that the special resolution that resoly

(i) Xacrhdn ngh quy/it LHc bi tlamend the companyés constitut
(nJJu c-) L« L€ c th'ng quajcopyofthe amended constitution (where the company proposes
L~ i (nJju c*ng ty s d. ng LU a constitution which iffers in any substantive way from the moq
mxu) ; constitution);

i) Bblt k8 thay L i n"o khsg c | |(ii) a statement which updates any other changes arisin
ty sbhvnpg t ~| n L« Litng ki t | connection with the change of company type to the particulars (
guan nktng kIl ; v, company which are maintained on the Register by the Registrar;

(ivy, n’ i vV, i chuyWn c¢ctng ty TNH(v)foracompany limited by guarantee changing to a private

nh©n hoHc tng ty LUYi ¢ h¥n g publiccompany:

(A’ Kh3ng L nh rung theo quan ( A) a statement confirming
clng ty s€ khtng b’ c[nthhahygcompanyods creditors are not |
h3nh ¢cltng ty v° ¢c8c ch s change of type and that sets out theasons for that opinion; and

B NJ/ju ctng ty TNHH theo bl o [(B)ifthecompanylimited by guarantee did not have a share cap
statement confirming that special resolution approving the issl

nhdn r33ng ngh’ quyJ/t L Hc |
phiJJu L« L€ ¢ thtng qua h° |shares has been duly passed and a statement containir
Le ¢ yoiu Mfcu 6t(b) (viii). information required by subection 6(b)(Vviii).

® Cing ty phli thing bsgo ¢t r e |(b)Thecompanymustgive noticeinthe Gazette and by publicat

a daily newspaper circulating generally in the Union that it has

h“nh r.,  ng r«i tYi Myanmar . ; _ _
7 hsan application with the Regis

Ch quan ntng kT vQ vi ¢ t

46



0 Thing b&8o phtst ) h”nh theo q|registrationtochangde company type.
Ch quan ntng kI nJju, L8&8nh |(c)The notice issued by the company undersediion (b) must als
L nh t4di Kholn (a), s€& Li Q]state that the Registrar will, if it is satisfied that the applica
28 ng"y sau khi th*ng b8o |complies with sulsecti on (a), al ter t
§n c¢c- | "nh ngtn vi ¢ thay [registration 28 days after tmotice has been published in the Gaz
d Ty thu c v o |I'tmhich&inT28 unless an order by the Court prevents it from doing so.
th i hUn 28 ng"y th3 Ch qul(d) Subjectto an order made by the Court within that 28 day pe
vQ 1l oUi h3nh ctng ty nJu h afterthe 28 day period has passed the Registrar must alter the
Kholn (a). of t he ceagist@ateom y @hange theompany type if it is
© Vi'c thay L' i | 0 Ui hsnh ct satisfied that the application complies with sdztion (a).
hi u | c khi Qi gwdmhntmg n|(e)Achange of company type under this section takes effect whg
cing ty v Ch quan ntng kTi1|Registrar altgrs the_: detail s
nhdn Ltng kT m i sau khi L ¢commny type and the Registrar must give the company a
ty 17 t°n L€ c ghi trong o certificate of registration after it alters the details of the cczmrixar
theo quy L nh t4j ni Qu n--y.th.c.a reglls.te.r. The‘ companyos
. y . . certificate of registration issued under this section.
5. Hi u Ilvic o tahay L i | oUi h?3
. L . 59. Effectof change of type
@ Vi c thay L i Il oYi h3nh s¢€
_ . _ (a) A change of type does not:
) TY4o ra m t ph8p nhO©n m, i ; . .
. _ (i) create a new legal entity;
(i) 4nh h€ ng LJjn c8c t i sln, . "
(i) affect t he company?os e X
ty (ngodi tr. t sn, quy ( , h b f th i thei
cing ty): hoHc (except as against the members of the company in their capad
o 7 ' ) members); or
(i) : ; Eb h€ ng. hL..]] th ¢ § Co tth ng c N a (i) render defective aniegal proceedings by or against the comp
0. c c8c ty .n v nc a €7 Nlorits members.
(b) Khi thay L t ; loHi . h?nh c (b) On the change of type of a company from a company limite
ty TNHH theo c phfn: guarantee to a company limited by shares:
@) Tr8ch nhi  moc.a m it h ™ nh Vvl the liability of each member and past member as a guarantor ¢
cgch | b*n LImgbltoy ke cthhba ywinding up of thecompany is extinguished:;
@M C8c th nh vi®n m" t€ c8ch 1t the members whose membership arose solely from the givif
hoHc th ng nhblt cung cblp L[|the agreement to give the guarantee cease to be members
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clng ty (tuy nhi®°n h s € t i | company (however they will continue to be members of the com

c’ phi Ju khi c¢ctngaty thay L|ifthey are issued with shares inettompany upon the change
i) NJu ph&t h”nh ¢ phifJu cho |Companytype) and

vi°n th3 trong th'ng b8o qull(iifshares are to be issued to a person as specified in the |

cac thong tin sau: members required to be included in the statement required unde

) C’ ohi Ju s€ ph&t h nh cho t section 58(a)(iv)(B):
®h kifn L“ng T s€ tr° th-nh (A) the shares are taken to be issued toghegon; and

© Nh_ n g ingse€ tor° th nh c° Lnd (Clg)mtglaen;e;(én is taken to have consented to be a member

(C) the person becomes a member of the company.
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PHeIN | I |
C° PHleU Vé CCC N. | DUNG Vi
Ch€ehng 11
C° phiJJu v™ ch. ng khot
Vin ¢ phfn
60. C° phiJJu v° c¢ch_ng kho8n khe§t
@ C° phifJu v"™ c¢ch. ng kho8&8n Kkh¢
L gn sfn, ¢ thW chuyWn nh+¥€
v ¢c8c quy L nh phs8p | udt
v ph% h p v.i niQu | ¢, a
M C° phfFn s€ khing c¢c- m nh gi
6. QuyQn Li k™ m ¢ phiu
@ Ph% h°p v.i quy L nh tnig IKC
ch, s h_ u:
i) M, t phi JJu bi Wu quylJjt thlng
cong ty;
i) QuyQn nhdn ¢ t_c¢c L i v, i
i) QuyQn L€ ¢ phon chia t" i s
phfn
() C8c quyQn quy L nh thliy, Kol
b sung trong LiQu | c¢clng
h“nh ¢ phiJju.
62. Lo4i ¢ phiJu v° ch_ ng khot§
@ C'ng ty c- thXm quyQn ph§t
khg8&§c, bao g m cl[ c8&8c LiQu I
() Lo4Yi c¢° phiju;

PART Il

SHARES AND MATTERS RELATI NG
CAPITAL

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

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

(b) A share will not have a nominal or par value.
61. Rights and powers attaching to shares

(a) Subject to suection (b), a share in a company confers on
holder of such share:

() the right to one vote on a poll at a magtiof the company on an
resolution;

(ii) the right to an equal share in dividends; and
(i) the right to an equal share in the distribution of assets of
company.

(b) The rights specified in stdection (a) may be negated, altered

added to by theonstitution of the company or in accordance with
terms on which the share is issued.

62. Types of shares and other securities in a company

(a) A companyods power to i s¢g
determine the terms of such shares and othmrrisies, includes thg
power to issue:

(i) shares of different classes;
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(i)
(iif)

(iv)

v)

(b)

(i)
(i)
(iif)

63.
(@)

(b)

(c)

phi Jju

phi JJu
[ nhudn;

phi JJu

phi JJu
ph% h’

QuyQn mal
kho&8n

ch. nd&gnkh

thwW mua | oYi :

L o« i hoHc h4n ¢

c8c quyQn bi Wu

khing c- qguyQn bi
p cv§ci qLuydtl nnhy ,ph ¢

ty hoHc c8c Li

L " nh trong Vv~
l'i°n quan, Li

ty cling c- thw j

phiJju;
khg&8c m”~ ¢c¢c- t hw
khgc.

Ph&8t h” nh ¢ phi ju

phi JJu

Li Qu |~ c¢ctng t\y
an, HnQT <c¢ctng t)
c v.i th™ i gian,
s 1€ ng theo
Li Qu |~ ctng t)

to"n b, h o Hic
phfpm,8tt rhoomdr Lpih

i VvV n Vv c L1
ty ¢ thwW quy
t h" " nh th°m ¢
tc8d c¢’'s’Ltthna
l udn | oUi c’

J decide toincrease the capital of the company by the issue of fu

(ii) shares which may be redeemable;

(iif) shares which have preferential or restricted rights to distribut
of capital or income;

(iv) shares which have special, limited, or ditional voting rights;
and

(v) shares which do not have voting rights,as provided by and s
to this Law, any other applicable law, the constitution of the com
or the terms of issue.

(b) As provided by and subiject to this Law, any other appkck,
the constitution of the company or the terms of issue, a company
also issue:

(i) options to acquire shares;
(ii) other securities which convert into shares; and
(i) other interests.
Share Issues
63. Issue of shares

(a) Subject to the conatifion of the company, this Law and any ot
applicable law, the board of a company may issue shares or
securities at any time, to any person, on the terms and in any n
the board thinks fit.

(b) Subject to the constitution of the company, sharag be issue
fully or partly paid. If the shares are issued partly paid, the tern
issue must specify when calls may be made and the shareho
liable to pay such calls.

(c) A companyds constitution

shares, such shares shall be offered to the members in propor
the existing shares held by each member (irrespective of class).
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t (i) record the consideration in sufficient detail to identify it;

64. Xemxétph &t h~ " nh ¢~ phi Ju

@ HNnQT quyJ/Jt L " nh ch s° phtgt

(b) NJu ¢’ phiJJu ph8t h”"nh kh?
Hn QT phTi

@ Ghi 1'4i Lfy L, thtng tin v(
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L " nh); v,

i)y QuyJ/Jt ngh’” rung theo T ki Jn

(A) Ch s° v° c¢c8c LiQu ki n phsgt
ctng ty v”™ c¢c8c ¢ Llng hi 1

B Th gi &8 khtng nh, “hthnpts§t th

¢ C8&c h p L ng giao kJt 1i°n
ph8t h”"nh ¢ phi/JJu khlng pt
Ltng kI (stamp) theo quy L’
s8ch c¢c,a ctng ty.

65. Th nh vi°n HnQT khlnb t HONH
s€ c¢ch u khol[n tiQn phyt |~

66. NgoUi I~ 1i°n quan LJn ph§
th°m tiQn

Kholn 64(b) s€&€ kh*ng 8p d, ng

@ Vi ¢ th, ¢ thi gquyQn mua c¢’

() ChuyWn L i ch_ ng kho8n khsgc

() Phathantt™ phi Ju m" L« L€ ¢ g-
clng ty cho tblt ¢c[ c8c ¢
ng v.,i t° 1" s° h_u.

d Vi ¢ g.p v chia ¢° philJu
tr ' ng c_,a ¢ phiJu hoHc | o

64. Consideration for issues of shares

(a) The consideratiorof which a share is issued may take any forn
determined by the board.

(b) If the consideration for the issue is to be other than cash the
must:

(i) determine the reasonable preseash value of the considerati
for the issue and record this and the basis for assessing it; and

(iii) resolve that, in its opinion:

(A) the consideration for and the terms of the issue of shares a
and reasonable to the company and to all existiambers; and

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

(c) Any contract entered into in connection with the subscriptior]
an issue of shares for consideration other thah caust be stampe
as required under applicable law and maintained with the book
records of the company.

65. The penalty for a director who fails to comply with subsection
64(b) is a fine of 250,000 kyats.

66. Exceptions regarding norcash consideraibn
Subsection 64(b) shall not apply to:
(a) the exercise of any option to acquire shares in the company;

(b) the conversion of any other securities which convert into sha
the company;

(c) the issue of shares that are fully paid up from the reserfvéhe
company to all members of the same class in proportion to the nt
of shares held by each member;

(d) the consolidation and division of shares or any class of sha
the company in proportion to those shares or the shares in that
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e Vi ¢ t§dhu dmoHzh !l oYi ¢ phijor

c’ phifJu hoHc 1 odY9i c¢  phi JJ{(e)the subdivision of shares or any class of shares in the comp
6. Ch s° ph8§8t h nh ch_ ng kho §rProportiontothose shares or the shares in that class.
@ HnQT quyJ/Jt L nh ch s° p h § t | 67. Consideration for issues of convertible securities

hoHc c8c ch_ ng kho8n c¢huyWr () The consideration for which an option to acquire shares
companyor other convertible security is issued may take any fort
determined by the board.

() NJu ph8&8t h”"nh quyQngctkhm8&m , , , ,
oo - : - (b) If the consideration for the issue of these options or
Lo hoHc ¢ phiJJu ph8t h"n ) o ,
huy L. ng them ti Qn Hn QT pf convertible securities, or the shares to be issued on the subs
’ ’ ’ exercise or conversion of them, © be other than cash the bog
must:
n Vv 0 (i) record the consideration in sufficient detail to identify it;

@G Ghi 14i Lfy L., thtng t
|

(i) X8c L nh th’ g1 8 h Tp ) C . & (i) determine the reasonable present cash value of the considg
cl[ c8ch x&c L nh); v~, for the issue and subsequent exercise or conversion and reco
and the basisof assessing it; and

i)y QuyJ/Jt nbhko T JVRg/Jn c_. a Hn QT (ii)resolve that, in its opinion:

(A) Ch s v: c¢c8c LiQu ki " n phsgt(A) theconsideration for and the terms of the issue of options or
chuywn L~ | | © clng b3ng v |convertible securities, and the shares upon the subsequent exel
Ling hi' ' n h_u c.,a ctng ty; |conversionofthese securites, is fair and reasortablee company

and to all existing members; and
(B) the present cash value of such consideration is not less th

® Th gi8 khtng nh, hhn s t]555nttobe credited for the issue of the options, other securit
ch n, ch wmgWkhlb8in kRdHc c M shares.

9 €8c h p L ng giao kJt i °n ) anycontract entered into in connection with the stipton for
ph8t h nh quyQn ch N h o Hic | an issue of options or other convertible securities for consider
phli LW huy L. ng th®m tiQn|otherthan cash must be stamped as required under applicable I
L nh c.,a ph8p ludt v~" tyl €u 1 maintained with the books and records of the company.

68. Th™nh vi®n HnpQT kh?ng tu®©n |68 The penalty for a director who fails to complywith sub-section
s€ ch u kholn tiQn phut | 67(b) is a fine of 250,000 kyats.

69. n"ng T ph&t h”"nh c¢° phi Ju [ 69. Consenttoissue of shares affecting liability
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~3 > <:

70.
P h
m,
(@)
(b)

(c)
71.

(@)

(i)
(ii)

(b)

(€)

72.

c ph8t h” nh ¢’ phi Ju m" |
‘m c.a mt ng<€eill khvng
i L kh*ng c¢c- vin bln L"n
QuyQn c¢c,a c¢ctng ty thu x/J]p
v.i ¢ phifu
Y% h>p v.,i quy L nh c¢c,a LiQU
t s deii d@yg:
Th, a thudn ph8&8t h”" nh ¢ ©ph
kh8c nhau gi_a c8c ¢ Ll'ng
Chblp thudn voQ at oc'n bl nghoHc
ch€a g-p li°n quan L/Jn ¢’
phfn v ' n L- ch€a L€ ¢ g i \
Chictrf. c t<€hng ng v, i t°
Recording and timing of issues of securities
Trong v,ng 21 ng "y kW t. n |
kho8n khs§gc, ctng ty phrli
Cdp nhdt s ¢ Llng c,a ctn
G i thtng bgonh hleJpn mG¢ru qguayn
phg8t h” nh ¢’ phi JJu hoHc ch
g m n,i dung m,c L2ch pht§gt
khg&§c v° thing tin vQ vi ¢ I
C° phiJJu hoHc <ch_ ng k h oa@mkhi
t°n c,a ch, s° h_u L€ ¢ ghi
Vi c khtng tu®©n th, quy L
LJn hi " u | ¢ c¢c,a Lt phtst
khéc.
NJJu ¢ctng ty kh'ng tu®©n t h,
vi°n HpQT b€ ¢ vQ vi ¢ kht

| The issue of a share that either increases the liability of, or impc

1 shares;

| the holder is entered on the relevant register of the company.

liability on, a person to the company is void if that person does
first consent in writing to becoming the holder of the share.

70. Power of company to arrange for different amounts being pai
on shares

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

(a) make arrangements on tlssue of shares for a difference betw
the shareholders in the amounts and times of payment of calls o

(b) accept from any member who assents to the whole or a part
amount remaining unpaid on any shares held by him although n
of that amount has been called up;

(c) pay a dividend in proportion to the amount paid up on each sh
71. Recording and timing of issues of securities

(@) Within 21 days of the issue of shares or other securitie
company must:

() update the relevamegister of the company; and

(i) file a notice in the prescribed form with the Registrar in respe
the issue of shares or other securities. The notice must reco
consideration paid for the issue of shares or other securities
whether the shas or other securities are fully or partly paid.

(b) A share or other security is deemed to be issued when the ng

(c) A failure to comply with this section does not affect the validit
an issue of shares or other securities.

72. If a company fails to comply with section 71, every director g
the company knowingly involved is liable to a fine of 250,00
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m t kho[ n 2500Q0kyagsh Ut |~
o} phi JJu €©u L«i
73. Y°u c¢cfu L°i v,i ph8t h"nh o
Cing ty ¢+ thW ph8t h”"nh ¢’
phiJJu €©u L«i tuGn th cedg ¢§|
L€ ¢ ctng ty ph° duy t theo n
@Ho"n 1 4Yi v ' n g-p;
(b)n€ ¢ chia b sung t~ i s[n
¢ C° t_c¢c t2ch Ily hoHc khtng
d Bi Wu quylJt ;
e hu ti°n thanh to8n v ' n g-p
khg&c hpohHic/juc €u L«i kh8c; v~
 QuyQn mua |l o4i ¢~ phiJJu v~
74. Mua | 4Yi c¢° phiJJu €u L«i muas
@ C phiJjJu €u L«i mua | 49i |7
Li Qu kholn | " ¢- thW mua |\
(b) Ph¥ h°p v,i quy L nh t4i K
thw L€ ¢ mua | Yi:
@ TYi th i LiWm c~ L nh hoHc
i) Theo quy/Jt L nh c¢c,a ctng ty
i) Theo quy/Jjt L  nh c¢c_.,a ¢ Llng
c0o Ctng ty ch” ¢- thW mua | Ui
@ NJu ¢ phiJJu L« L€ ¢ g-p V'
@ T. 17 i nhudmnu htodlcc tti.Qnph §t
m, ¢c L2ch ph8t h”"nh LW mua I

kyats.

Preference Shares
73. Requirements for issue of preference shares

A companymay issue preference shares if the rights attached t
preference shares with respect to the following matters are set
t he companyos constitution c
resolution of the company in respect of such shares:

(a) repaymentf capital,

(b) participation in surplus assets and profits;
(c) cumulative and nenumulative dividends;
(d) voting;

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

( whether theshares are redeemable and, if so, the term
redemption.

74. Redemption of redeemable preference shares

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

(b) Subject to susection(c), a redeemable preference share ma
redeemed:

(i) at a fixed time or on the happening of a particular event;

(ii) at the companyds opti on;
(iii) at the sharehol derdés op
(c) The company may only redeem redeemable preference share
(i) if the shares are fully paid up;

(i) out of profits or out of the proceeds of a new issue of shares
for the purpose of the redemption; and
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i) NJu HnQT L8&nh gi 8 c ch s
ki Wm tra kh[ nktng tr[ n° L\

(d Sau khi ngh' q Nt L€l cKhol
s tiQn mua |4 ¢ phifju L
mua | Yi .

e C° phiJu €©u L«i mua | 4Yi c-

 Ctng ty phli th'ng b8o cho
phiJJu theo mXu quy L nh nua
l 9i .

@ Vi ¢ khtng tu®©n th, quy L’
LJn hi u |, ¢ c¢c,a vi ¢ mua |

75. NJJu ¢ctng ty khlng tu®©n t h,
vi°n HnQT bifJt L€ ¢ vQ vi’
m t khol[n tiQn ph4yt |~ 250,

Chng kho&n n’
76. Ch_ ng khsou§nt n™ i

A condition contained in any debentures or in any deed for sec
any debentures, whether issued or executed before or after the
of this Law, shall not be invalid by reason only that the debentureg
made iredeemable or redeemable only on the happening
contingency, however remote or on the expiration of a period how
long.

{ becomes an amount due and payable on the date fixed for reden

77. QuyQn t8i ph8t h”"nh ch,  ng Kk
m t s tr€ ng h'p

(@ Tre, ¢ hoHc sau khi L u dlt « nmuy
ch ng kho&8n n° L« ph8t h"n
hoHc LiQu ki n ph&t h”"nh ¢
quyQn hoHc L€ ¢ coi |~ ¢

(iii) if the directors determine on reasonable grounds that the com
would pass the solvency test following tieelemption.

(d) Once the resolution is passed under-sediion (c) the amour

(e) The redeemable preference shares are cancelled on redempt

() The company must notify the Registrair the redemption in th
form prescribed within 21 days of the redemption.

(9) A failure to comply with this section does not affect the validit
the redemption.

75. If a company fails to comply with section 74, every director g
the company knowingly involved is liable to a fine of 250,00(
kyats.

Debentures
76. Perpetual debentures

A condition contained in any debentures or in any deed for seg
any debentures, whether issued or executed before or after the |
of this Law, shall not be invaliby reason only that the debentures
made irredeemable or redeemable only on the happening
contingency, however remote or on the expiration of a period hov
long.

77. Power to reissue redeemed debentures in certain cases

(@) Where either beferor after the commencement of this Lav
company has redeemed any debentures previously issueq
company, unless its constitution or the conditions of issue expf
otherwise provide, shall have power, and shall be deemed alwg
have had power, tkkeep the debentures alive for the purpose
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kho8n L-. Khi C - y °u c¢fu t|reissue. Where a company has purported to exercise such a pov
kho&n n° n"vy, clng ty c- t hWcompanyshall have power, and shall be deemed always to ha
n’ L - hoHc ph§t h”nh c¢h_ ndpower, to reissue the debentures either byissuing the sam
tr€ ng h ' p t8i ph8§t h” nh, debenturesoby issuing other debentures in their place. Upon suc
n° € hoHc L€ ¢ coi | = s & [issue the person entitled to the debentures shall have, and sk

s
§p d, ng Lg ikhvo8&n cnh nl« ph §t|deemed always to have had, the same rights and priorities as
® Khi duy tr® ch ng kho§n n° debentures had not previously been issued.

hoHc sau khi Ludt n"y c- | (b) Where with tle object of keeping debentures alive for the pury
chuyWn nh€ ng cho m t ng¢€ |ofreissuetheyhave, either before or after the commencement ¢
chuyWn nh€ ng L. Leheo coply Law, been transferred to a nominee of the company, a transfer
ni Qu n-y that_nominee shall be deemed to be-&see for the purposes tifis
Vi‘c t§i phSt h nh ch ng ki oo
(©) n khsc U R)N thay thi t h ego q (c) The reissue of a debentur(—;- or the_ issug of another debenture
Khi Ludt Nty ¢ hi' u | c s place under the power by this section given to, or deemed to
khos8n n° i °n quan mt -émg;h ( been possessed by, a company, Whe_ther theswe or issue was ma
b’ coi | quy L nh hUn chij pefore or after the commencementthis Law, shall be treatgd ast
e c- thw L€ ¢ ph&§t h nh: issue of a new debenture for the purposes of s@uy but it shall
) i ' not be so treated for the purposes of any provision limiting the an
Vo i LiQu ki n | ng<€ i cho Vv aornumberof debentures to be issued:
In ) ( ;[: § : ﬁ ‘:/ié 2 E 2 Blt h E \?V tq ﬁ y . . h Provided that any person lending momeythe security of a debentu
bro m E htn 9 % f"i ?_ n t hu 0ot rgissued under this. sectjon whi(_:h appears to pe duly stamped
c. li°n U a 2 P .- Khi 9 Ng e c give the debenture in evidence in any proceedings for enforcin
c a m:nh 9 m" S au L. hst 9 hi' n security without payment of the stardpty or any penalty in respe
o hen tron Thoon ¢ F; & n v ‘ thereof, unless he haubtice or, but for his negligence, might hg
, g h g - 9. . 9 h 4 discovered that the debenture was not duly stamped, but in any
Lyy L. thuj tem v tiQn p t case the company shall be liable to pay the proper stiatypand

penalty.

(d) Nothing in this section shall prejudice any power to ig
(d Khtng quy L nh n"o t4j ni Q¢ detentures in the place of any debentures paid off or other
h“nh m, i ch ng kho&n n° t h g Satisfied or extinguished, reserved to a company bgebentures o
t bIt tosgn, ho"n t klthonglega k) thesecurities for the same.
LIm bl[o c¢c,a ctng ty.
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78. Specific performance of contract to subscribe for debentures

A contract with a company take up and pay for any debentures
the company may be enforced by a decree for specific performan

Transitional provisions regarding share warrants
79. Effect of sharewarrants

Subject to sections 81 and 82, a shaagrant in issue as at ti
commenement of this Law shall entitle the bearer thereof to
shares or securities therein specified, and the shares or securitig
be transferred by delivery and cancellation of the warrant.

80. Registration of name of bearer of shargvarrant

Subject to setions 81 and 82, the bearer of a shaegrant shall
subject to the constitution of the company, be entitled, on surreng
it for cancellation, to have their name entered as a member i
register of members; and the company shall be responsiblenjo
loss incurred by any person by reason of the company entering
register the name of a bearer of a shaaerant in respect of the shar,
therein specified without the warrant being surrendered and canc

81. No further issuance of share wamnts following
commencement of this LawFollowing the commencement of this
Law, a company must not issue any share warrants.

82. Deemed phasing out of share warrants

(a) All outstanding share warrants issued prior to the commence
of this Law will, if not previously surrendered, continue to be valig
accordance with their terms, until the end of the transition peric
such other period as determined under-sedtion (c), following
which they will be deemed to have been surrendered and cancell

(b) The company shall not be responsible for any loss incurred b
person by reason of such cancellation of share warrants pursu
subsection (a).
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(c)

83.

(@)

(b)

(€)

Kholn (a).
Theo LQ ngh” b=3xng vin bl[n c
gia h4n th i hUn LQ cdp t Y
h“ i c¢ch ng ch” nJJu ¢c- c¢ch s°
b.ch . ng ch”™ v 0o cu'i th™ i h
2ch t°t nhblt cho c¢ctng ty.
Ch€ehng 12

ChuyWn nh€ ng ¢ phillu
Y°u cfu chuyWn nh<€ ng
Ph% h®p v.i LiQu | c¢ctng t
quy L  nh c¢_. a Juh&p lcldt | " d’
khg§c tUi c¢ctng ty c¢c- thw L€
c.a ng€ i nhdn chuyWn nh+¥€ |
L€ ¢ quy L nh t4i Ch€ehng 1:
nQ ngh Ltng kT chuyWn nhe€
L'tng ktidik h&ng ty c¢c- thw df
ng€ i nhdn chuyWn nh<€ ng |
Kholn (c¢c) v°™ Kholn (d), c!?
c.a ng€ i nhdn chuyWn nh¥€
y°u cfu theo qlB8y L nh t4i (
Nh€e L€ ¢ quy L nh theo ph§gj
L€ ¢ ghi nhdn vi ¢ chuyWn |
thw Ltng kT kh8&8c tUi <c¢ctng
(theo mXu quy L nh, L-ng t
chuywWm ngh v™ ng€ i nhdn <ch
ng€ i nhdn chuyWn nh+€ ng)
v, i
Ch_ ng c¢ch”™ ¢- li®°n quan vQ
nh€ ng: v,

(c) On the written application of the relevant company the Reg
may extend the period referred in subsection (a) and mak
incidental arrangements for the phasing out of the relevant warrg
satisfied on reasonable grounds that the deemed cancellatio
surrender of the warrants at the end of the transition period wou
be in the best terests of the company.

Division 12
Transfers of shares and other securities
83. Transfer requirements

(a) Subject to the constitution of the company and without lim
any other applicable law, shares and other registrable interest
company may bé&ansferred by entry of the name of the transfere
to the relevant register of the company maintained under Division

1 (b) An application for the registration of the transfer of shares or

registrable interests in a company may be made eitlyerthb
transferor or the transferee and, subject to the provisions of
sections (c) and (d), the company shall enter in the relevant re
the name of the transferee and the other information required

Division 13.

(c) Save as provided underyaother applicable law, a company mi
not register a transfer of shares in or other registrable interests
company unless an instrument of transfer in the prescribed form
stamped and executed by the transferor and the transferee

company the transferee, has been delivered to the company

with:

() the relevant certificate evidencing the shares or interests pro
to be transferred; and
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i) Tuy°n b° c¢c.a ng€ i chuyWn
nh€ ng (hoatc bc°ma) cl[" hl i u
doanh nghi p n€e, ¢ ngo’i
h® p ¢l hai L°i t€ ng n"y)
phiJJu ¢, a ctng ty.

d NJu L€ ¢ quy L nh r» trong
c.a c¢ch_ngi kmoguonam, hoHc nlJj
quy L  nh ¢, a Ludt n"y v~ ¢
y°u cfu LW LIm blflo tu®©n th
guan, ctng ty ¢ thW t. ch
trong v,ng 21 ngl'Q nkgW t _c hr
c%ng c8c t i |li " u theo y°u
m t ngh quy/Jt t ch™ i tro
chuyWn nh€ ng v° g i thtng
nh€ ng v° ng€ i nhdn c¢huytwi
ng" 'y ngh' quy/Jt L€ ¢ thtlng

) Khtng quy L nh n”o t Ui Kho
guyQn ¢, a c¢ctng ty ghi nhdn
quyQn c¢- thw Litng kT tU4i ¢
giao theo |l udt.

84. NJu khlng tu©%hi tKhoIlgmuy8 3( cn)
thanh vienHNn QT chkhtngn t u©n t h
tiQn phdt | 150,000 kyats

85. NJb°n nhdn c¢hwyWn° mhceh mygWn
hoHc kh®ng thdn tr ng m" ¢
b" g i t.,iugthignhyttdhe&haql
m t kholn tiQn phdt |~ 750,

86. Thing b8o chuyWn nh<€ ng

@ Trong v,ng 21 ng"y kW t. [
phi Ju hoHc ch._ ng kho8n <c-

| this Law or other applicable law, refuse to register a transfer i

{ company has bedransmitted by operation of law.

(i) a declaration by the transferor or transferee (or both of them)
whether as a resutif the transfer an overseas corporation or o
foreign person (or combination of them) will acquire or cease to
an ownership interest in the

(d) The company may, if expressly authorised by its constitutig
the terms of the tevant security, or if otherwise permitted under {
Law or other applicable law, or if required to ensure compliance

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

(e) Nothing in suksection (c) shall prejudice any power of f{
company to register as shareholder or holder of any registrable ir|
in the company any person to whom any shares or interest i

84. If default is made in complying with sglections 83(c) or 83(d
every director, knowingly involved is liable to a fine of 150,000 ky

85. If a transferee or transferor knowingly or recklessly make
incorrect gatement to the company in a declaration made under
section 83(c)(ii), then they will be liable to a fine of 750,000 kyats

86. Notification of transfer

(a) Within 21 days of the registration of the transfer of shares or
registrable securitiehé company must file notice of the transfer
the prescribed form with the Registrar.

59



(b)

(c)

87.

88.

89.
a)

b)

thing b8&8o chuyWn Lnhn@ ntg it hG
ky.
NJJu sau chuyWn nh€ ng m" ¢!t
ct'ng ty n€ ¢ ngo”"i th3 th?j
Vi ¢ khing tu®©n th, quy L n
hi " u | ¢ chuyWn nh<€ ng coc
Ltng kT khsgc.
NJu c¢c*ng ty kh'ng tu®©n t h,
vi °n HDDQT c¢h, t©m khlng t
phdt 1" 750,000 kyats
ChuyWn nh€ ng b"i ng<€ i LUYi
Vi ' c chuyWn nh€ ng c¢'c.@mhini
L'ng hoHc ch_, s h. u L« ch
th ¢ hi° " n s€ ¢- hi u | ¢,
l udt khtng phli |" ¢ Ll'ng
di " n L« |7 ¢ L'ng hoHCc ncheg
c, chuyWn nh<€ ng.

Ch€hng 13
Registers and certification of interests in a company
Ch. ng nhdn ¢ phiJJu | " m b3n
Ch ng nhdn, L€ ¢ L-ng dblu c
th. ¢ kh8c ph% h p v, i guy
hoHc c¢ch._ ng kho&n do m t ¢
hi Wn nhi°n vQ quyQn s’ h_ u
ch. . ng kho8n L
Ph% h p v,i quy L nh c¢c,a pl
ng" "y phon b’ c’ phi Ju, chhhn
Ltng kT khg8c v° trong v, ng

(b) If as a result of the transfer the company has either becol
ceased to be a foreign company, the notice must state this.

(c) A failure to comply with this seicin does not affect the validity ¢
a transfer of shares or other registrable securities.

87. If a company fails to comply with section 86, every director of
company knowingly involved is liable to a fine of 750,000 kyats.

88. Transfer by legal representative

A transfer of the share or other interest of a deceased memi
holder of another interest in a company made by his
representative shall, although the legal representative is not him
member or holder of an interest, be as valid faBei had been
member or holder of an interest at the time of the execution o
instrument of transfer.

Division 13
Registers and certification of interests in a company
89. Certificate of shares to be evidence of title

(a) A certificate, under the oomon seal of the company or otherw
executed by the company in accordance with section 29, spec
any shares or security held by any member, shall be prima
evidence of the title of the member to the shares or security th
specified.
(b) Subect to any other applicable law, every company shall, wi
28 days after the allotment of any of its shares, debentures, deb
stock or other registrable interests, and within 28 days afte
registration of the transfer of any such shares, dabestdebentur
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d)

90.

b)

nh€ ng nh_ng ¢ philJu, ch_n
kT L-, c¢ctng ty phli ho"n th
¢c" phifJu, ch. ng kho&8n n° ho
hodbc chuyWn nh€ ng, tr k hi
khac.

Ch, ng nhdn ph8t h"nh theo q
c8c n, i dung:

Tén cong ty;

n“"a ch”™ c¢c,a tr, s° Lktng kI
Trong tr<€ ng h p ph8§8t h”nh
c phiJu, s° tiQn L« g-p, s
g-p v n; v,

Trong tr<€ ng h ' p ch ng nhdn
| € ng, loUi, s~ tiQn L« g-p
th3 phli g"m c¢c8&c n,i duln’gi
chuywn L i.

Vi ¢ khtng tu®©n th, quy L' n
L'JJn quyQn c¢c_,a c8c ch, s h.
thw Ltng kT khg8c.

ntng kT ¢° Ltng

Nh.ng ng€ i c¢- t°n trong h7
L€ ¢ cothudnchiblp th " nh ¢’ L
ty th" " nh I dp s€ L€ ¢ ghi da
Nh,.ng ng€ i kh&§c nju L"ng |
danh v o s° ¢ L'!ng clng s¢€
Ph% h° p v.i quy 'Ingnhtyc_pah[ph
Ltng c¢c8c thtng tin sau:

| (b) Every other person who agrees to become a member

stock or other registrable interests, complete and have reaq
delivery the certificates of all shares, the debentures, and
certificates of all debenture stock or other registrable interests al
or transferred, unless the conaiits of issue of the shares, debentu
debenture stock or other registrable interests otherwise provide.

(c) Every certificate issued in accordance with-sabtion (b) mus
state:

(i) the name of the company;
(i) the address of the registered officetleé company;

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

(iv) in the case of a certificatfor other registrable interests, f{
number, type, and amount paid for such securities and, if the sec
are convertible, the number of shares or other interests they ¢
into.

(d) Failure to comply with this section shall not affect the rightsny
holder of shares or registrable interests.

90. Register of members

(@ The persons named as members in the application
incorporation of a company shall be deemed to have agreed to b
members of the company, and on its registration shadinbered ag
members in its register of members.

company, and whose name is entered in its register of members
be a member of the company.

(c) Subject to any other applicable law, every comypanst keep af
up to date register of its members, and enter therein the follg
particulars:
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(i)
(ii)
(iif)
(iv)
(v)
(vi)
(vii)
(viii)
(ix)
91.

b)

92.
93.

T°n, L a ch”™ v" qu ¢ t ch c,
Ng“y ghi danh v" 0o s~ ¢ Ltn
Ng“y m"~ m t ng€ i khlng c,n
Ph% h°p v,i quy L nh c¢_a ph
ths s FEi d*mgc®bd thing tin
Ng"y th ¢ hi° " n ph©n b" ¢ p
S 1€ ng ¢~ phifJJu ph©n b’

C°" phiJJu do t_ng ¢ L'ng s
Lo4i ¢ phi JJu;

S 1€ ng ¢ phfn v™ c¢ch_ng n
S’ tiQn L« g- p;

C'phfn L« L€ ¢ thanh to&n LFf
S tiQn ndju€ex -9-p (

Danh an, clL?ng ¢, a clng ty

Tr. khi s ¢ L'ng L« thwWw h
50 ¢~ Ltng phli | dp danh m,
ng"y kw t. khi c¢- thay L i
ng danh m, c n"vy.

Danh cm, ddtng phli ¢ L. thtn
ntng kI ng€ i s° h_u ch_ng

Ph% h p v.i quy L nh c¢c_,a ph
phl[i | €©u gi. s Ltng kI vQ

() the names, addresses and nationalities of the members;

(i) the date at which each person was entered in the registel
member; and

(i) the date at with any person ceased to be a member.

(d) Subject to any other applicable law, if the company has a
capital, then the companyods r

(i) the date on which every allotment of shares takes place;

(ii) the number of shares each allotment;

(i) the shares held by each member;

(iv) the class of shares;

(v) the share numbers and share certificate numbers of the share
(vi) the amount paid on the shares;

(vii) whether or not the shares are fully paid; and

(viii) the amountunpaid on the shares (if any).

91. Index of members of company

(a) Every company having more than fifty members must, unles
register of members is in such a form as to constitute in itse
index, keep an up to date index of the names of the menabehe
company, and must within 14 days after the date on which
alteration is made in the register of members make any nece
alteration in the index.

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

92. Register of option holders

(a) Subject to any other applicable law, every company that g
options over unissued shares or other interests in it must ke
register of option holders which reds the following particulars:
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thong tin sau:

h T°n, L a ch, vig@g ui" cs 't tc_hu cq
tin vQ s~ 1€ ng, LHc LiWm c
LW cblp ch. ng quyQn;

i) Ng"y ghi nhdn m t ng€ i v o
quyQn;

i) Th i hdn hoHc th™ i LiWm c-

iv) S, ki rmwtpmsliinhphr<€ ¢ khi th,

vy Gi &8 tr° t2nh to8&8n khi <cblp ¢

vi Gi 8§ tr° t2nh to8&n khi th, c

viiy Ng“y m t ng€ i khing c¢c,n |~

by S Ltng kT ng€ i s° h_u ch
khich . ng quyQn L€ ¢ th, c hi n

c) Clng ty ch” phrli c¢cdp nhdt s
vQ vi ¢ chuyWn nh€ ng ch_ ng
g i thtng b8o cho c¢ctng ty.
chuyWn nh€ ng c¢h_ nhg€ qgu ylQhn sH
giao d ch chuyWn nh<€ ng.

94. ntng kT ng€ i s° h_u ch_ ng

Ph% h° v.i quy L nh c¢c,a phtg

kho&8&n ph[i c¢cdp nhdt s° Ltr

vV, i nh._ ng thtng tin sau:

@ T°n, L'gu «ht ' wh c_,a ng¥€ i
t htn tin vQ s° 1€ ng, L Hc
h“nh hoHc s° h. u;

® Ng“y ghi nhdn m t ng¥€ i v
ch _ n kho8n n ; v "

.| shares in the company.

1 (b) the date at which each person was entered in the registe

() the names, addresses and nationalities of the option holders
statement of the number and description of the shares or
interests in the company over which the options were granted;

(i) the date at which eacperson was entered in the register g
holder of options over shares in the company;

(i) the period during which the options may be exercised or the
at which the options may be exercised;

(iv) any event that must happen before the options candreised;
(v) any consideration paid for the grant of the options;

(vi) any consideration to be paid for the exercise of the options ¢
method by which that consideration is to be determined; and

(vii) the date at which any person ceased to be dehalf options ove

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

(c) A company shall only be required to update the register of o
holders in respect of any transfer of an optidnthe person
transferring the option gives the company notice of the transfe
failure of a company to register the transfer of the option shal
affect the validity of the transfer of the option.

93. Register of debenture holders

Subject to any otheapplicable law, every company that iss
debentures must keep a register of debenture holders which r¢
the following particulars:

(a) the names, addresses and nationalities of the debenture hold
a statement of the amount and descriptiorhefdebentures that we
issued to or held by them;

debenture holder; and
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(c)

95.
(@)

(ii)

(iif)
(iv)

(b)

(€)

96.
(@)

L Huc

chuyWn n
ghi nhdn
c,a giao

L€eu gi .
Ph% h° p
m, c c
Le ¢
cong ty.

h €

Vi

q°

r (i) the date atvhich any person ceased to be a holder of the inte

{ of the transfer. A failure of a company to register the transfer o

(c) the date at which any person ceased to be a debenture holdel

94. Registers of other interests

(a) Subject to my other applicable law, a company shall mainta
register in respect of any other interest in its share capital, or se
giving a right to acquire such an interest, that it has issued, V
records the following particulars:

() the names, addressand nationalities of the interest holders ar|
statement of the amount and description of the interests that
issued to or held by them;

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

and

(iv) if applicable, details relevant to the expiry, exercise or conve
of the interest.

(b) If the register of an interest under this section is a register (
holders of securities whichoavert into shares in the company,
register must be updated whenever the interests are conver
expire.

(c) A company shall only be required to update a register of the
referred to in subsection (b) in respect of any transfer of the reglg
interest if the person transferring the interest gives the company

interest shall not affect the validity of the transfer of the interest.

95. Registers and indexes to be mant ai ned
registered office

(a) Subject to sulections (b) and (c), all registers and indexe
respect of a company maintained under this Division must be ke
the registered office or principal place of business of the company

at
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(b)

(c)

97.

(@)

(b)

98.

(@)

(b)
(i)

()
(iif)

Cing ty c¢- thw b’ nhi m m
Myanmarh, ¢ hi n | €©u gi. s v~
h p n"y, s v7° danh m, c :
ng€ i L-.

Trong v,ng 21 ng vy kW t. n
|l eu gi . t 9i m t L a LiWm K
kinhdoanhchih ¢, a c¢c*ng ty hoHc |
gi., c¢ctng ty phli g i thttn
quy L nh.

Thing b8o nh_ng thay L i tr
Cing ty phflfi g i tht'ng bsgo
L " nh vQ nh_ng tlthtanyg Lp hi% thr op
t4i ni Qu 90.

Thing b8o phl[i L€ ¢ g i tr
thay L i

B8o c8o ntm, danh s8ch ¢ [
Trong v,ng 2 th8ng kW t_ k
ntm tiJjp theo (nh®mg bd neg
th"nh I dp h"ng ntm), clng
c80 ntm theo mXu quy L nh.
Tr. khi quy L nh c¢c_,a phs§gp
phl[i bao g" m c8§c thing tin
T°n Ltng kI c¢c,a cltng ty;

S° Ltng kT akéngthy doanh c.
n"a ch"™ tr, s° c¢clng ty v~

(b) A company may appoint some other person within the Unig

mai ntain the companyods regi s
company6s registers and index
behalf at the office of that other person.

(c) Every company mms t , within 21 days
and indexes being maintained

registered office or principal place of business, file with the Regi
a notice in the prescribed f
regiders and indexes, as applicable, are maintained and must,

21 days of any change in the

and indexes, as applicable, are maintained, file with the Regis
notice in the prescribed form of the change.

96. Noitfication of changes to a register

(&) A company must file with the Registrar a notice in the presc
form detailing any changes it makes to a register maintaine
accordance with section 90.

(b) The filing must be made within 21 days of the relechiainge.

97. Annual return, list of members and summary

(a) Every company must within 2 months from its incorporation
thereafter once at least in every year (but no later than 1 month
the anniversary of its incorporation) file a return of itgtipalars with
the Registrar in the prescribed form.

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

() the registered name of the company;
(i) the registration number of the company;

(i) the address of the registered office of the company and
different, the address of the place where the register of memb
kept;
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(iv) in the case of a public company, a list of the 50 members (or
other number of members if the company has less thanesibers
holding the largest number of shares in the company and
respective names, addresses and nationalities and shareholdings

(v) in any other case, a list of all members of the company and
respective names, addresses and nationalit@staereholdings and
list of persons who ceased to be members since the date of tf
filing;

(vi) the date of the last annual general meeting of the compal
applicable);

(vii) particulars of the comp
date to which the accounts of the company are made up and at tf
of the annual return;

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

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

(x) the amount called up on each share;

(xi) the total number of shares forfeited or cancelled since the d:
the last return;

(xii) whether the company has either become oremess be a foreigi
company since the date of the last return and the date on whicl
change occurred;

(xiii) the names
ultimate holding company, if any;
(xiv) the names, addresses, gender and nati@sabf the person

who at the date of the return are the directors of the company &
the persons (if any) who at the said date are the secretaries

of the compa

g company, and the changes in the personnel of the director

secretaries since the last rettogether with the dates on which th
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v.i nh_ng t7 i s[n thJ] chblp|tookplace;

ky; va, (xv) confirmation that the mortgages and charges which are reg
(xvi) C8c thlng tin kh8c c¢c- thWw |to be registered with the Registrar under this Law have

|
© B°n cUnh thtng tin cung c f registered; and
t

phrli |l €eu gi . danh cscgh vy i (xvi) such other items as may be prescribed from timanrte.ti
B8o c8o ntm v"™ bln sao | €u|(c)Inadditon to filing such particulars with the Registrar, the al
th” nh vi°n HnQT hoHc th+€ Kkjlistand summary must be contained in a separate part of the rg
v thtng tin t-m tdt ph[ln §ofmembers. The return and copy maintained with the register mt
d Ctng ty t€© nhon phl[i g nh c|Signedbyadirectororby a secretafyte company and state that t
Kholn (a) m t ch ng nhdn d listandsummary state the facts as they stood on the day aforesa
hoHic m, t c¢c8n b, quln 1T ¢ |(d) A private company must send together with the annual r
b8o c¢c8&8o0o ntm gfn nhblt, h o Huc| required by sulsection (aj certificate signed by a director, secret
vV, b&8o c¢c8o0o ntm LFfu ti°n, or other officerof the company that the company has not, since
m i LUibknmuak c” ph

i Ju hoHc c h|date of the last return or, in the case of a first return, since the d
: = . the incorporation of the company, issued any invitation to the p
1 ’
9. Kh*ng Ltng Kkl gl ao to subscribe for any shares or debentures of the company.

. L .

(@) E;Ie"a 2 g h |C h n h ?j/ N t cgg ' d /ZC n IiJl | 98. Trusts not to be entered on register
tifJp nhdn. (a) No notice of any trust, expressed, implied or constructive, sh

. <. . C o ... | entered on the register, or be receivable by the Registrar.

b) Kh1ln ch u s.i giuQu Lc mhnh 4b

®) t he o J phsp | udt 5 CQ a m t ng 4 (b) Notwithstanding suiection (a), the legal representative o
trong s e’ Ling |~ ¢h s deceased peraowho is registered as holding a share or interest
v i s !“ng T c.a cing ty register of a company is, with the consent of the company, entitl
D Sh i 1 U hoHec |°i ':I2 thn&&§ic IS/l'-'I‘ be registered as the holder of that share or interest as pe
cho ng€ | L« chijt | representative of the deceased person.

(¢ Khtng ch u s, Li Qu c¢ch nh B _ _ _
nhdn .y ths8c, ng<€ i thi h~|(c) Notwithstanding smsection (a), the trustee, execut
nhi' ' m quln IT t°i sCn c. a |administratoror assignee of the property of a bankrupt person v
Ltng kT trond.s’'s c'h_ Wt rcg It registered as holding a share or interest in a register of a compz
khsec ths v i s L™ n g T ¢ with the consent of the company, entitled to be registered as the
s h ’ u ¢’ D Xh i Ju hoHec | ° i % | of that share or interest as trustee, executor, administrator or as

of the property of the bankrupt person.
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th§c, ng€ i thi h”nh, qufln
q .u Cn 111 v' sfn cho ng¢€ i l 99. Inspection of registers

100. Ki Wm t r a oS ¢ L 1 ng | (@ All registers and indexes in respect of a company maintained

@ Trong gi I " m vi c (ph?%¥ h |this Law must, during business hours (subjer such reasonab
ty Lang t° ch. ¢ nHnCn m"™ c |restrictions, as the company in general meeting may impose, s
2t hhn 2 gi° | “m vi ¢/ ng" y|notless than two hours in each day be allowed for inspection d
c.a c¢cl'ng ty | €u gi. t h dum @ ordinary business hours), be open to the inspection of any me
cho c8c ¢c¢° Ling ki Wm tra, \grats, and, inthe case of algic company, to the inspection of a
cho bBblt k8 ng+¥€ i n"o tr [ s|other person on payment of a reasonable sum specified b
HnQT th, ¢ hi n kiWm tra. C | directors for each inspection. Any such member or other person r
c- thw tr2zch | _,c thlng t i n)makeextractstherefrom.

() Sau khi L« tr [t heo tqiu@n Lp m| (b) Any member or, in the case of a public company, other pq
o L'ng hoHc L i vV, i c ! ng | mayrequire acopy of a register, index, or of any part thereof, or (
cung cblp b[n sao hoHc tr 2c|list and summary required by this Law, or any part thereof
danh m,¢c h” sh v" bln t- m |payment of a reasonable sum specified by the directors an
n"y th3 c¢clng ty philnhig gundg nl company mustcause any copy so required by the mesniperson tq
tiJp sau ng’'y nhdn L€ c¢ y°|be sent to that member or person within a period of 10
toan. commencing on the day next after the day on which the requirem

101 NJJu vi' ¢ kiWm tra y°u cFu received by the company with the applicable payment.
ch’ i hoHc nJju bl[n sao y°u |100. Ifanyinspectionrequired under ssértion 99(a) isefused, or if
khing L€ ¢ g i trongmth  t htanycopyrequiredundersubsection 99(b)is not sent within the
HnQT c%ng c8&n b qurl n | 1 k|period, the company and every director and other officer of
ch  u kho rn tiQn ’ phUt 250, 0(companywhoisin default shall be liable in respect of each offen
ban h nh | ' nh KkiWm tra k’h x| & fine of 250,000 kyats and the Rstgar may by an order compel «
Ling hoHc ch' Lo ph([i g i immediate inspection of the register and index or direct that c

required must be sent to the persons requiring them.
cfu.

1022 ThXm quyQn c¢c,a t,a 8n vQ vi _ _

@ NJu: 101. Power of Court to rectify register

@ NJJu ghi sai hoHc b, s -t t°(?)|f' _ o
theo quy L nh c¢c.a Ludt n"y; (i) the name of any person is wrongly entered irommitted from a|
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| (b) A company may treat the registered holder of a share ash¢

@ Vi phUm hoHc tr3* ho«n kh?ni
L"i v.i ng€ i khtg& c,b |1
LTng hoHc c¢c*ng ty c¢c- thwW L

by T, a 8n c¢c- thW b8c LQ ngh
Lt'ng v°™ c¢ctng ty thanh to’"n
quyJ/Jt L nh c¢c_,a t,a cho b°n

(0 Khi nhdn L€ ¢ LQ ngh' theo
y°u cfu I "m r» vQ quyQn s°
n, i dung cfn thiJ]Jt kh8c LW
Ltng.

V., i LiQu ki n |7 t,a 8&n c sinhtvd

khg8ng ngh” L i v,i quy/Jt L nh

tr3nh t th, t_,c quy L nh t\Yi

103. Thing b8o cho Ch quan nktng
Ling

Khi ban h” nh | nh Li Qu c¢h"téakén

s€ y°u cfu g i th'ng b8o <cho

trong v, ng 14 ng"y kW t._ ho" n

104. Bong ch_ ng khi L€ ¢ ghi nhec

@ Khing b [nh h€ ng b"i c8c
quy L  nh ph&p ILudtyg kEEd,” D]
A VAR nh_ng n,i dung ghi
cho ph®p, bao g° m cl[ quyQn

) Ctng ty ¢ thwW _ng x L7
trong s° ¢~ L'ng ylQn:ng€ i d

G Th ¢ hi ' n quyQn biWu quyl/t

register maintained by a company under this Law; or

(ii) default is made or unnecessary delay takes place in entering
register the fact of any person having ceased to be a memf
person aggrieved, or any member of the companyh@rcompany
may apply to theCourt for rectification of the register.

(b) The Court may either refuse the application, or may (¢
rectification of the register and payment by the company of
damages sustained by any party aggrieved, and may mekesier
as to costs as it in its discretion thinks fit.

(c) On any application under this section the Court may decidg
guestion relating to the title of any person who is a party tg
application to have his name entered in or omitted from theteeg
and generally may decide any question necessary or expedient
decided for rectification of the register:

Provided that the Court may direct an issue to be tried in whicH
guestion of law may be raised; and an appeal from the decisi
such a issue shall lie in the manner directed by the Code of
Procedure on the grounds mentioned in section 100 of that Code

102. Notice to Registrar of rectification of register

The Court, when making an order for rectification of the regis
shall, byits order, direct notice of the rectification to be filed with
Registrar within 14 days from the date of the completion of the or

103. Register of members to be evidence

(a) Without prejudice to any other provision of this Law or of
applicablelaw, the register of members shall be prima facie evidg
of any matters by this Law directed or authorized to be ins¢
therein, including the title to the shares of the registered member.

person entitled to:
(i) exercise the right to vote attaching the share;
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(i) Nhdn c¢c8c th'ng bs§o; (i) receive notices;

i) n€© ¢ ph©n chia c8c khol[ n | ilf(i)receive distributions in respect of the share; and

Gvv Th, ¢ hi°  n c8c quyQn 1i°n qu(v)exercise all rights and powers attaching to the share.

105. C8c vi phUm 1 i°n quan LJn g104 Defaultsin relation to registes and filings

T.ng th" nh vi°n HnQT v~ ¢ §mi b|ltshallbethe dutyof every director and officer of a company to
th ¢ hi n c¢c8c n,i dung cfn t hreasonable steps to ensure that the registers and indexg
C Ltnhg L€ ¢ | €u gi. v~ sJun ¢ maintained and made available, that relevant filings are mag
nghoa v c.a clng ty theo quy|accordance with this Division and that alher obligations of thg

106. NJJu ¢ - Vi phim quy L nh tUi company under this Division are met.
viin HnQT v° c¢c8&n b, qulfn |1 105. If a default is made in complying with section 104, the com
ch u kholn tiQn phut | 5 0 ( and every director and otherofficer of the company who is knowi
and wilfully involved in the default shall be liable tdime of 500,000

kyats.
ch veh ng 14 Division 14
_ ) c t.c Dividends
107. Chi a oc t.c ) ) 106. Making of dividends
(@ Ph h p v, i quy L nh tHi " i. (a) Subject to sections 107 and 109 and its constitution, the boar
HnQT ¢, a c¢c!tng t

y kh 1, ng phii company, other than a company limited by guarantee, may dete
. o ) la - that a dividend is payable to its shareholderd fix the amount, th
tiQn, th i gian v ph€hng tliimefor paymentand the method of payment.

() Ph€ehng th ¢ thanh to8n c- (b) The methods of payment may include cash, the issue of shar
phiJu, ph&t h”"nh quyQn v C| grant of options and the transfer of assets.

© Ph% h’p v,i quy L nh’ aehachil(g) subjecttothe constitution, the determination of a dividend

o

khing L€ ¢ " m ph8t sinh nnacause the company to incur a debt and the determination n
t.c c- thwWw L€ c h,y b, tH4i |revoked atanytime before payment. A debt only arises when the
tog8n. N ch L€ ¢ ph8t si nhfixed for payments arrives.

107. Yéu guvQc t ¢ 107. Requirements for dividends
() Cong ty co thkhong tf ¢ t ctr khi: (a) The company may not pay a dividend unless:
(i) ngay sau khi ffc t c, cong ty €L § png vVQkh[' n £ 1 (i) the compag will, immediately after the payment of the divider

c- thyWtgqLl nh ch

—
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thanh toan;
(i) vicchiac t clacongBagvahp Iilv itbanb ¢
L 1 n @ coagty; Va
(iiiy vi'c tf ¢ t ¢ khéng[n h * mg@ghiém trn g /n K
ntng thanfkchtmo §acorgtyo ¢ §
)N, sau khdé t o 8§\’ clkhitfehi “ng qun tf
khéng con hai long3ng céc xéu ffucatwmc (a) gLe
ng,thictccothk ht ngctrflv@€nwu ¢ tc L -c tf b
congty n6 €L & coi la khénd. & phép.
108. MHb "nh tuan theo m ¢ 107
(a) Nu m t cbng ty khdng tuan thcac yéu €u ¢ a m ¢ 107, cong ty
L - EpBli chu m c pht 500.000 kyat, vam g i @habdan b
khac ¢ a cong ty ¢ tinh va ¢ y cho phép vi pAm <€ phli chum ¢
pht t €hng
(b) Ngoai tWw m ¢ (a), My cong ty tr nén ndllkhfn £ ng t h
sau Vv~ |I/hwv athaghut@gan’'ctle, mi g i" € gra céing
tyynhng 'rg+®vac y cho phép thanhtoan ¢ ¢ k h * n
t heo 'nhty cll07, €c | n di chputiracdh nhi m v i céac ch
n ¢gacongtytrongpdmvic t ckhicackhénn ca c ! n g
vicacchn t €hmg ~ tvg#h tai §n co thithu A'i ¢ a cdng ty
vas tiqn L- Weethuhit h bicacch n hotb hig
thanh ly kin thay ntbg acac b, n .
109. Cacwh Qkhac[n h “h@/nhkictr[c t ¢
@Hi “ngguntrga c!ng t\quyh hihngc dlte:
(iNivilmts ch khong pHi tHl c[ cac ¢ phfn trong mt
nhém; hab
(i) giatr trénmic phfn "ilv. im ts ¢ phfncurglod | n
hhn Tglii§ idaac phfn khac cung 18, tr k hi"i,v i |
¢ phfn ‘lc@anh toan ot phfn, s tiQn 1&i ¢ phin “ilv, i

L

mtlodc phfnpHngalod L - hg&hs gigh ‘Lo

satisfy the solvency test;
(ii) the making
shareholders as a whole; and

(i) the payment of the dividend does not materially prejudice
commnyoés ability to pay its cr

(b) If, after a dividend is determined and before it is paid, the b
ceases to be satisfied that the requirements otaciton (a) will be
met, the dividend may not be paid and if such dividend is paid b
compaty it shall be deemed not to have been authorised.

108. Default in complying with section 107

(a) If a company makes default in complying with the requiremen
section 107 it shall be liable to a fine of 500,000 kyats, and €
director or other officeof the company who knowingly and wilful
permits the default shall be liable to the same penalty.

(b) In addition to sulsection (a), if the company becomes insoly
following and in connection with the payment of a dividend, e
director of the comany who knowingly and wilfully permitted th
payment of the dividend in default of section Khall also be liablg
to the creditors of the company to the extent of the dividend whet
debts due by the company to the respective creditors excee
recoverable assets of the company and such amount may be rec
from them by the creditors or the liquidator suing on behalf of
creditors.

109. Further matters affecting the payment of dividends
(a) The board of a company must not determine a dividend
(i) in respect of some but not all of the shares in a class; or

(i) that is of a greater value per share in respect of some share
class than it is in respect of other shares of the same gldsss, in
respect of partly paid shares, the amourthe dividend in respect ¢
a share of that class is in proportion to the amount paid on

of the divide
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trfchonhng ¢ phfn L -
(b) M t cong ty co thy tiy the Qi [ ¢ a cong ty, phat hanh o
phi/b cho iik8C¢ L't ng n n@y cixnhdi vi ¢ phat hanh'c
phi/lu, toan b hotb m t phfn, thay cho'ct ¢ ‘lc@QXul, v i QU
ki nla:
(i) quyQ nhch ¢ phfn, toan b hokb m t phfn, thay choct ¢ d
ki/nl & ‘& chaobanchdiic[cacc L't ng &% g clvam
ki n;
(i) tHc[cacc L't n"gqg ynkh ¢ phfn
quy/} va quy@h phan phi s€L ‘& duy tri;
(iii) [eueidtnhyp hhch trong khdng th i gian it nhd
la 21 rgay;
(iv) ¢ phi/p phat hanh cho mic Lt n g c gh& hanh theo cun
L @kinvacécacqungin g n tpkPu mhat hanh chddl cf cac
¢ Lt ngclothulngytikhc¢ phiy; va
(v) @&nd¢damc63vamc7l, trongpAnvidpdng,
€ ¢ tuan th.

110. N m t cbng ty khéng tuan thcac yéu €u ¢ a m ¢ 109, cdng
t y &phli cBu pht 1.000.000 kyat, va'm g i" @hdb d¢an b
khac ¢ a cong ty ¢ tinh va ¢ y cho phép vi pHn <£phli chum ¢
pht t €hng t
111.V nhéal i nhudn
Khoéng gi i hth m ¢ 109, mt cdng ty c6 thw n héa’li nhudh.
Vi ¢ vV n héa khéng nlil thi/T ph[i L i  iki crphawvhanh
¢ phifp.

t ©hgn/ g quyQr biw

Ch€ehlbg
Cacgiaodchvavsh QIn h "h @/hK& nc phfn
Thayivihc phfn

shares.

(c) A company may, subject to its constitution, issue shares t(
shareholders who have agreed to accept the issue of shares, wk
partly, in lieu ¢ a proposed dividend, provided that:

() the right to receive shares, wholly or partly, in lieu of the propg
dividend has been offered to all shareholders of the same class
same terms;

(iri)y all sharehol der s 0 e atng 8ghts
and distribution rights would be maintained;

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

(iv) the shares issued to each shareholder are issued on the
terms and subject to the same rights as thares issued to 4
shareholders in that class who agree to receive the shares; and

(v) the provisions of section 63 and section 71 have, insofg
applicable, been complied with.

110. If a company makes default in complying with the requirem
of secton 109, it shall be liable to a fine of 1,000,000 kyats, and €
director or other officer of the company who knowingly and wilft
permits the default shall be liable to the same penalty.

111. Capitalisation of profits

Without limiting section 109, @ompany may capitalise profits. T
capitalisation need not be accompanied by the issue of shares.

Division 15
Transactions and matters affecting share capital
Alteration of share capital
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112. Congty TNHH cphfnco quyh t hias'yn ¢ Iphfn

(@) M t cong ty bhth chb i ¢ phfn, tay thuc v "Qol ¢laino,

cOthMt h aiyw nlc ppffnca m3 nh nh€eWsau, n
(i) “tntbAgycach phat hanh hiyu miv is tigy ma
h cho la phuhp theo M ¢ 11;
(ii) theo ngh quy} thérg  t rhg€” & tldng quad cu c h p
chung, hp nhil va chia i c[ hotb bii k8 phfn v n ¢ phfn
nao ¢a minh thanh cac cphfn c6 § | “@g |l n  h h phin¢
hinco vibHk8s ttqh n~" o c h<€a t ipamsh
L ‘& ¢ kicho cdc’cphfn thay b/}
(i) theonghquyl t hfng " ¢td® quadm tcuc
h p chung, chia nhé phfn ¢ a minh, héb bE k8¢ phfn nao

trongs -, th" plinc@é$Elc@genh hhn 80
tigq baun, Ldo L -, t ufpchimahf,t h gi at
stiQq L« thanhQtnpus8mr -v  ch€a |

mic phipgimgia€ging nhm@hpcae phip

t L. frogifm Loy,

(iv) bag ngh quy} Holbit °E dng quad cuc hp
chung chuW " ilE phfn ph thong thanh'cphfn €4 i ;

(v) bag ngh quy} Holbit  ° & #8ng quad cu ¢ h p chung

chupd " il phfn  €u L « iphfriph théng; ¢

(vi) mua M bH k8¢ phi/p  €u L &inaolptwhp v il
C h €hla;g

(vii) gifm v n ¢ phfn theo cach thc  “lt€© q inl trokg
C h € tnayy

(viii) mua 19 ¢ phfn theo cach thc ‘L€ q Unf trolig
Ch€hngan’y; v

(ix)cungdgdh tr t " i ¢ h2 nhphWiérfuac phfins

¢ aminhtheo cachtie °lc€ g wlytrog Khdn nay.

112. Power of company limited by shares to alter its share capital

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

() increase its capital by the issue of new shares of such amour]
thinks expedient in accordance with Division 11;

(i) by ordinary resoltion passed at a general meeting, consoli
and divide all or any of its share capital into shares of larger an
than its existing shares, with any amount unpaid on the shares
divided equally among the replacement shares;

(i) by ordinary resalition passed at a general meeting,-divide its
shares, or any of them, into shares of smaller amount than orig
issued, so, however, that in the glibision the proportion betwee
the amount paid and the amount, if any, unpaid on each reduceg
shall be the same as it was in the case of the sfrara which the
reduced share is derived;

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

(v) by special resolution passed at a general ngpetionvert a
preference share to an ordinary share;

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

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

(viii) buy-back shares in the manrsst out in this Division; and

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

(b) Subsection (a) does not limit any other right to alter share ca
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(b) TiW m ¢ (a) khong Bh ch]bH k8 quyr n ° o WkhéayE ¢

v’ n ¢ phfn c6 thM: ‘& cho phép theo ti hi n hanh nay hieb luct

hin h nh khs8c, [rh higgmkh eap ki gt i

phfn nao khac ca lud nay.

113. Théngbdogi Ch qu an’ phhbiva ¢ lphfn h
Tr@hpmtcongtycovné phfn L « "i\Wmd
phfn ca m3 nh t heeungcdd dh cad R m c
11 2 ( a/p (vii),ith) trong vong 21 ngaywt ng "~ y 't
co lién quan, congtyesyi t hi ng b8o0 ¢ hd
theo MU  q Wnly gi ig nhau, chl'nh cacc phip  ‘lc&p
nhil va chia héb chia nh.

114. Nu m t cbng ty khéng tuan thcac yéu €u ¢ a pin 113, céng

t y &phli cBu pht 1.000.000 kyat, va'mi g i @hdb d¢an b

khac ¢a congty cy va ¢ y cho phép hieb cho phép vi pm <€ phli

ch u trach nhim phéap ly. ciing mt hinh pht.

115.GImvVv nc¢ phfn

(@ Mtcongtybhthchlb ic phfn, t YyQ [t chaecong ty,

c6 thwgilm v n ¢ phfn ¢a minh theo k8 c §ch n " o

(khéng Wh chi]bHi k8 cach nao khac co WL & Lud nay hdb lud

hi n hanh khac cho phép):

() x6a b horb gifm h t trach nhim  p h § pi v. | d& k&¢
phFfn ndo ca  m3 mvhi piFn v n ¢ phfn  k h " © ¢hank
toan Hj;

(ii) c6 hatb khdng x6a b hotb gifm k t trach nhim  p h § T
v, i bHIk8 ¢ phFn nao ca minh, hy h bEIk8 phfn vV n ¢ phfn
'« thanh’ rmmEbheb kh b o HWhindag tai §n
s/h co; hab

(iii) c6 horb khdng x6a b hotb gifm b t trach nhim  p h § @
v. i bHl k8 ¢ phFn nao ¢a minh, tF 14 bHI k8 V' n ¢ phfn

t hanh t o0t§ua morgmi nyg &cong ty.

which may be permitted undehis or other applicable law, nq
prejudice the application of any other part of this law.

113. Notice to Registrar of consolidation of share capital

Where a company having a share capital has altered its share ca|
the manner provided by sidections 112(a)(ii) to (vii) it shall within
21 days of the relevant alteration file a notice with the Registrar i
prescribed form of the same, specifying the shares consolidate
divided or subdivided.

114. If a company makes default in complyinghnatihe requirement
of section 113, it shall be liable to a fine of 1,000,000 kyats, and ¢
director or other officer of the company who knowingly and wilfu
authorizes or permits the default shall be liable to the same pena

115. Reduction of shag capital

(@) A company limited by shares, subject to its constitution,
reduce its share capital in any of the following ways (without limi
any other way which may be permitted by this Law or ang
applicable law):

() extinguish or reduce thealbility on any of its shares in respect
share capital not paid up;

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

(iii) either with or without extinguishing or reducing liability on a
of its shares, return any paigh share capital which is in excess of
wants of the company.
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(b) Vi cobgiim k h t°rceh chi@tr khi:
(i) ngay sau khi ébgi[m, cong ty L § mg bai kWwh tra vQkh[®

ntng thanh to8n;
(i)m cgifimlacongBagvahp I'ilvitbanb ¢ Lt n.@
cong ty;

(iii) vi' ¢ ccb gilm khéngn h * mg@ghiém trn g Jp k[ n £ n
thanh toan cho cac.cm ¢ acéngty; Va
(i v)ccat &l * n d thudh theo mc 116.

(c) Vi c ccbgilm ¢ a mt cdng ty theo mc nay cé thivbag nhau

hotocé chnl c.

d) M t gifm phan Bag nhau la mt gilm th a
()néchl i ° n Jjgd phify pt théng;
(i)n6dapdngchomi ‘nigeB® gi € phfnph t ht ng
_ngvis | “@g¢ phfn ph théng mahndn gi ; Va
(iiijctmchinl €@ he 6ukkdd g nd rihau cho ¢
Lt n g thany.

(e) THI c[ cac khdn gilm tr  khac theo mc nay, ngél tr. L ‘& néu

trongtMimc ( @xgchrl c.

116. Chgbthudng ac L't n g

(@) N'lb m ¢ gifm 1a m ¢ gifm b3g nhau thi pfi ° & ®6ng qua

baagnghquyl t hfng  &thde quadcuchpchugca

cong ty.

(b) N/ vi c abgifm lamts cabgifm chnl ¢, nd plji

chip thuch ¢ a m t trong hai bén:

() m t ngh quy} Holbit °E #@dng quad cu ¢ h p chung
¢ a cong ty, khdong c6 pRi_ ng h ngh quy/} nao bi bHi k8
ngendo €L &xem x ®ttphhea vit gilm gia

m« n Qikisncsaul

obe

hotb  nigeétrach nhim thanh toan'stiv ¢ h €a  t

(b) The reduction must not be undertaken unless:

() the company will, immediately after the redioa, satisfy the
solvency test;

(ii) t he
as a whole;

(iri1i) the reduction
to pay its creditors; and

(iv) it is approved by shareholders undection 116.

(c) The reduction by a company under this section may be eqt
selective.

(d) An equal reduction is a reduction that satisfies the folloy
conditions:

(i) it relates only to ordinary shares;

(i) it applies to each holder of ordinarjhares in proportion to th
number of ordinary shares they hold; and
(iii) it is made on the same terms for each ordinary shareholder.

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

reduction is fair an

does not

116. Shareholder approval

(a) If the reduction is an equal reduction, it must be approved |
ordinary resolution passed at a general meeting of the company.

(b) If the reduction is a selective reduction, it must be approve
either:

(i) a special resolution passed at a generaeting of the company
with no votes being cast in favour of the resolution by any person
IS to receive consideration as part of the reduction or whose liabil
pay amounts unpaid on shares is to be reduced, or by their assq

75



trén ¢ phi/u <L & gifm, habb icaccngs ¢ ah ; hab

(im tnghquylt “E®@cfcacclngt ph'nngytld
m t cu c h p chung.

) Nuvicglim | i ° nhyakyh & phfn,vicgiim c 1
phli  * & eBhd thuh blag m t ngh quy/} Holbi t  ° & #86ng quadd
cuchpgacaccl ! ng pfns<b hyh.

(d) Coéng ty phi g i kém theo thong bao ca h p m t tuyén b trinh
bay Hi c[ thong tin ma céng ty i 1a quan trn g i\ i quy/T "nit
vQcéach b phi/ cho nghquyi}, bao gm xac nkh rag cac yéu fu
catMmec 115 (Jb(ji)sgLi® L 8gp

( e) . ckhi &i théng bdohp chocaccl ! n g,
c ho nWrvign dnisao:

(i) théng bao Qcu c h p; Va

ching

(i) bHIK8tAIliu n" o | IpVvicodgim el i kT
thong bdo’hp ‘lc§ichocaccl t ng .
Cilng tylicitnhogngphib8m m' ng ng

r ng rai trong Lién minh mt théng bao @y 'nh tri u tp m t
cu c h p Whéng qua vic gifm b t va thong b4do3ng théng

bdowQcu chpvacactailiu | i °n qangn clha
quan Ltng kT.
(f) Ch qu&ca28lhdaysau kkikh slc€actailiu ‘Lo

LQcdp trong tW m, ¢
bdohpchocaccl * ng

( Vex$ic I ith xem cong ty cé thg i thdng
hay kh!'ng.

NJu Ch quan LUnhmlgg thorig bdo 8N & g |
hoto quyl ‘ntlh  k him gl €ae r alngttfri @iangnayk thi

cong ty c6 th\y i thdng bao hp.

(g) Khi JF@bthcodiMnqay(f), Ch g uVe
chtbcongtylamrd hieb t hidhik8tailiu n "o ~ itikd
theotimc (e) iy Qi n "¢ collaefn thU}mtcach hply
'Mblov ¢ L't ndbch a .

or

(i) a reslution agreed to, at a general meeting, by all ordif
shareholders.

(c) If the reduction involves the cancellation of shares, the redu
must also be approved by a special resolution passed at a meeg
the shareholders whose shares are to besttadc

(d) The company must include with the notice of the meetin
statement setting out all information known to the company th
material to the decision on how to vote on the resolution, inclu
confirmation that the requirements of ssdctions115(b)(i) to (iii)
will be met.

(e) Before the notice of the meeting is sent to shareholderg
company must lodge with the Registrar a copy of:

(i) the notice of the meeting; and

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

The company must also publish in a daily newspaper circul
generally in the Union a notice of its intention to call a meetin
approve a reduction and advising that the notice of meeting
associated documertiave been filed with the Registrar.

(f) The Registrar will have 28 days following receipt of the docum
referred to in subsection (e) to determine if the company may re
the notice of meeting to shareholders.

If the Registrar determines that theotice may be sent, or
determination is not issued within this period, then the company
send the notice of meeting.

(9) In making a determination under ssixction (f) the Registrar mg
direct the company to clarify or vary any document submitteck
subsection (e) where this is considered reasonably necessary f
protection of shareholders or creditors.
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(h) Ch quanWlygnmtirrkd «:ng htg K
ra théng bao tp trong thi gi amhtdtiw m &) nutha
m«n tr hmplycdg céc yéufu ¢ ati m ¢ (d) ¢ am ¢ nay
c h €ac LLE8gpdh hdbvinguyénnhanquantrg t €hn
(Congtypfinp choa@h L & o ¢blrksho can bl k8
ngh quy/} nao theo ¥ m ¢ (b) trong vong 21 ngay sau khi ng
quy/t Lc ltlng qua Vv Quilckhdry qua hgh
quylf L - v }tongibvQuitt idbgifm trén mtt bao hang
ng "y | €engrdh " mhomg Li°n mirchiimtC
chdh L28 ng~"y sau khi Ltng th?j
(i) Nh" Lt nanhk\a €khbrig ooghi kB8 g h o @mao
I” i v. i cdng ty, thanh vién @ cong ty heb il i b k8n g ¥hao
kh&c | i Mfmwm cthwdim cdt chc n t, a minhctheo céag
tiw m ¢ (), (g) va (h) ca pifn nay, i kWeong ty nil kh[ n £ n
thanh toan hieb chu b k8t n thHi nao.

KM d¥% Ch quan lubsikstrakhi nhitk pbramiyg
nao theo tM m ¢ (j), MM m ¢ Lhéng &i i hth quyy ma mt cong
ty co thAcd theo mc 4 hand cdo qul "nhi lién quanca  (
quan Lingcrdf. theo m

117. Hdu qul ¢ a vi ¢ khéng tuan th cac yéu §u gilm t[i

(a) C!ng tcyilmkirh theo gnc L1Rtr khi cong ty tuan
th mcll5vamc 116 L - .

(b) Vi ¢ vi phtm b k8 g u ynh Hao ca m ¢ 115 va mc 116 khong
Mmh mM@hhbiulcgavicgimhthobgaHksh p g
hotbgiaodch n~" o Upnb.n quan L

118. Nu m t cdng ty vi p&m trong vi c tuan th cac yéu fu ¢ atiW
mc 117 (a) t phlichumg phit $.000.000 kyat, v:
mi g i @hdbdan b khac ¢ca cong ty ¢ tinh va ¢ y cho phép
vi phtin s€phfi chu trach nhim  p h § Jin clhg mt Hinh ph.

(h) The Registrar may determine that the company must not rele
the notice of meeting within the time provided by seation (f) if
saisfied on reasonable grounds that the requirements efextion
(d) of this section have not been met or for similarly significant ca

(i) The company must lodge with the Registrar a copy of
resolution under subsection (b) within 21 days aftes passed an
publish a notice of the passing of such resolution and the sum
details of the reduction in a daily newspaper circulating genera
the Union. The company must not make the reduction until 28
after publication of such notice in thewspaper.

() The Registrar does not assume and shall not owe any obligati
a company, a companyos me mb
connection with the performance of its functions undersadiions
(M, (g) and (h) of this section, notwithstangirthat the compan
becomes insolvent or suffers any loss.

(k) Notwithstanding that the Registrar does not assume any lid
under subsection (j), that suisection does not limit the right which
company may have under section 428 to appeal a reldeaision of
the Registrar under this section.

117. Consequences of failure
requirements

(@) The company must not make the reduction under sectior]
unless it complies with that section 115 and section 116.

(b) A contravention bany provisions of section 115 and section ]
does not affect the validity of the reduction or of any contrag
transaction connected with it.

118. If a company makes default in complying with the requirem
of subsection 117(a) it shall be liable & fine of 5,000,000 kyats, af
every director or other officer of the company who knowingly
wilfully permits the default shall be liable to the same penalty.

119. In addition to section 118, if the company becomes inso

to comply with reductio
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119 Ngoai mc 118, nu cong ty fr nén m:ﬂkhl,'n t thgnh toan sal
v | i qugll,'mn LEi gni @qracdmgtycyvacy
chophepq‘mmcv n catWmec 117 ( alicha trachy
nhim tac&chn ¢a cong ty trong pHn VI gilm khi cac khén
nga c!ngvitcicchln t e m g Nq&talﬁncothN
thuhicacongtyvastqq L - Weathuhib icacchn
hotb  nigh&nh ly ki n thay nucho cac ghn .

120. Mua M ¢ phfn
(@) M t cong ty co tivinua M ¢ phi/u ¢ a chinh minh Au:
(i) ngay sau khi mua, cong ty €1 § mg bai kWwh tra \Qkhl™

ntng thanh to8n;
(i) vi cmuaHlacongagvahp Iilvitbanb ¢ Lt n
C. acongty;

(iii) vi ¢ mua H khéngln h * mg@ghiém trn g /h Kh n £ n
thanh toan cho cac.cim ¢ acéngty; Va

(i v)csleHpthuchgacaccl t ng
th, t ctrongmcl 2 2° cthéd dbi.

(b) Vi ¢ mua H c6 tihgang nhau Hch nl c.
c) Mua M ngang gida la muadth a m« n Qukignsaul i
(i) QugBouallch'l i °n Jjgd ghifp pi thong;

(i Qgh l*&thchinchomi ‘nigd® gi ¢ phi/u ph
t ht WguaBcongmtt [ ¢ phi/uph théngcah ;

(i)tlcnhng ‘ng@u ¢&- ifep IMELEYLNhh
c § @ngli danh cho'h;
(iv) th a thuh mua H

1 chl@lova eAq

khtokykE€chdhthi

LWhchpnhdh ch” o h 'nhgjthilisvax §c L
(v) @EBhdndatdc[c §c ©Qgilngrihaul
(d) THI c[ cac hét . ng mua ¥ khac theo mc nay, ngél tr L ‘&

following and in connectio with such reduction, every director of t
company who knowingly and wilfully permitted a reduction in def:
of subsection 117(a) shall also be liable to the creditors of
company to the extent of the reduction where the debts due &
company tahe respective creditors exceeded the recoverable ass
the company and such amount may be recovered from them |
creditors or the liquidator suing on behalf of the creditors.

120.Share buy-backs
(a) A company may buy back its own shares if:
() the company will, immediately after the bbgck, satisfy thg

solvency test;
(ithebuyback i s fair and reasona
as a whole;
(ifthebuyback does not materially

to pay its creditors; ah

(iv) it is approved by shareholders under section 121 and
procedures in section 122 are followed.

(b) The buyback may be equal or selective.
(c) An equal buyback is one that satisfies the following conditions
() the buyback offers relate onlytordinary shares;

(i) the offers are to be made to every person who holds ord
shares to buy back the same percentage of their ordinary shares;

(iii) all of those persons have a reasonable opportunity to acce
offers made to them;

(iv) buy-backagreements are not entered into until a specified tim
acceptances of offers has closed; and

(v) the terms of all the offers are the same.

(d) All other buybacks under this section, except as set out iR
section (c), are selective bimacks.
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néutrongfimec (@JahdtLl ngmuaHcochnl c.
121.Chgbthudngac L't ng
(@ Thathuhmua t €hng [iL Gh@éduy bRrag mt
ngiquyl t hfng &t quad cu ch pchung cacéng
ty hotbpHi  cQiki i W ‘& phé duyt.
(b) M t th a thuh mua H c6 chn 1 ¢ pHi
I ‘& th ¢ hi ntly thu c vao s chbp thuch ¢ a:
() m t ngh quy} Holbit °E #@dng quad cu c h p chung
¢ a cong ty, khong cé pii bFu_ ng h ngh quy/} nao bi bHi
k8n g ¥hao €nhch ‘lchdn t hanh ttphca
vi cmuaf hotbbicikcngs ¢ ah;hob
(i)m tnghquyl “Eticfcaccltngt hhhngytl
m t cu ¢ h p chung.
(c) Coéng ty phi g i kém theo théng bdoQcu c h p m t tuyén b
trinh bay Hi c[ thdng tin ma cong ty i 1a quan trn g i \£ i quy/}
I’ nh vQcachly phi/li cho nghquy/}, bao gm xac nieh riag cac yéu
cdfucatWmec 120 (Ja()i)soLi® I 8gp
( d) . cTkhi 8ong bdoQcuchp ‘lc@ichocaccl ® ng
t ro&khi Hk8LQngh muaH  n © oth ¢ hén, cong ty phin p
cho Congty’ £ n g | thlin samca:
(i) thong bao Qcu ¢ h p;
(iYm ttailiu g wyh L@ khdrida Qtigh mua H; va
(i) bEHIK8tailiu n~ o | hvicmgaHasdl il kT
chao ban hieb théng bdohpgichoc L't ng.
Cilng tylicitnégnggiib8§o h " ng nog
r ng rai trong Lién minh mt théng bao @ "nb tri utp m t
cuchp WE h® ngQnghunaua Bl va thong bao3ag thong
bdowcu chpvacactailiu | i °n qangpn clha
quan Ltng kT.

" @t thuch hab

121.Shareholder approval

(&) An agreement for an equal bbgck must be approved by
ordinary resolution passed at a general meeting of the compa
must be made conditional to such approval.

(b) An agreement for a selective bbogick must be approved, be
made subject to approval, by either:

() a special resolution passed at a general meeting of the com
with no votes being cast in favour of the resolution by any person
is to receive consideration as part of the -bagk, or by theil
associatesor

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

(c) The company must include with the notice of the meetin
statement setting out all information known to the company th
material to the decision on how to vote the resolution, includin
confirmation that the requirements of ssdactions 120(a)(i) to (iii
will be met.

(d) Before the notice of the meeting is sent to shareholders and
any buyback offer is executed, the company must lodge with
Registra a copy of:

() the notice of the meeting;
(i) a document setting out the terms of the gk offer; and

(iif) any document relating to the bdpack that will accompany th
offer or the notice of the meeting sent to shareholders.

The company must alspublish in a daily newspaper circulati
generally in the Union a notice of its intention to call a meetin
approve a bwypack offer and advising that the notice of meeting
associated documents have been filed with the Registrar.
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(e) Ch qu &ro6 2B hgaygsaukkhi ms “lc€Aac tai liu

I ‘& Qbdp trong td m ¢ ( W) § ¢tih Xem cong ty c6 g |

théng baohpchocacclt ng hay khlng.

Nu Nh" Lt nng rag thong t&e cé N ‘& g i hokb quyl

'nh khtlcn gl @ae r dngthri gian gay,khhodng ty cé

g i thdng bdo Qcu c h p va, dumu n, va plfi " & € chip thuch
cac L't ngg¢hin BRigh mua M.

(f) Khi /i ‘@titheoingcuy(e), Ch quw
ch lbcongtylamrohedb t hidiksEiliu n "o ~ ik

theotM mc (d) "y Qi n g colla@fn thif m t cach hp ly

'MWb[ov ¢ L't ndbch a .

(g) Ch quan\uyt niiriakgl cct-n gt hf gythakn
gi a QngtomuaE v~ L €a rQeou dhhpitrang thb
g an ‘ghutd/til’m c (e) mu th a man cac yéufa ¢ a t\d m) ¢
(c) trHmly xclaptfn n” y ‘©h €&ghdievily do
quanfrng t €hng t

(hyCongtyphinp cho Ch ¢ Umsao dabHhkg ngk

quy/} nao theo M m ¢ (b) trorg vong 21 ngay sau khi nguy/}
L th'ng qua v Quitthomgquanghuyly b
tom tcbchi tyf vQvi c mua ftren mtt b§8o h~" " ng ng
chung trong Li°n ‘miheahkvi €hualgcho
LJh28ngaysa khi Ltng th'!ng b8o L-
(i) Nh- LLnagnh:k\TaﬁkhbrignoglﬁﬂkBrtnghQra?ao
" i v, icong ty, thanh vién @ cong ty heb bkl k8 n g ¥€nao khac
| i °n Jpwuathchinca chc n t a minhctheo cac\ti
m. ¢ (Jp {g) ¢la m c nay, i kWng cong tymHIkh[ n £ n g
toan hab chu bHik8t n thHi nao. .

MH d% Ch quan lubH ks trdch nhik pham g
naotheotd mc (i), twimc L - KrhchguyQr ma mt cong
ty c6 thA\ed theo mc 4 hand cdo gqy/i 'nli lién quanca ¢

| for similarly significant cause.

(e) The Registrarwill have 28 days following receipt of tH
documents referred to in subsection (d) to determine if the com
may release the notice of meeting to shareholders.

If the Registrar determines that the notice may be sent,
determination is not issueditiin this period, then the company m
send the notice of meeting and, if desired, and subject to share
approval, execute the bipack offer.

(H) In making a determination under sabction (e) the Registrar mg
direct the company to clarify or vagny document submitted und
subsection (d) where this is considered reasonably necessary f
protection of shareholders or creditors.

(g) The Registrar may determine that the company must not ente
the buyback offer and release the noticerogeting within the time
provided by suisection (e) if satisfied on reasonable grounds tha
requirements of subection (c) of this section have not been me

(h) The company must lodge with the Registrar a copy rof
resolution under subsection (b) within 21 days after it is passe
publish a notice of the passing of such resolution and the sum
details of the bwypack in a daily newspaper circulating generally
the Union. The company must not complete thg-tback until 28
days after publication of such notice in the newspaper.

(i) The Registrar does not assume and shall not owe any obligati
a company, a companyo6s me mb

connection with the performance of its functions unsigdssections
(e) to (g) of this section, notwithstanding that the company bec
insolvent or suffers any loss. .

() Notwithstanding that the Registrar does not assume any lia
under subsection (i), that suigection does not limit the right whieh
company may have under section 428 to appeal a relevant decis
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quan Lingcrdl. theo m

122.Cacwh QUi ° n  fpchacomud H

(@) Cong ty phi L 2 n hi b k8iQngh mua H ¢ phi/u nao
m t tuyén b néu ré H c[ thong tin ma congtylf ¢ - T n
tr n g iWiquy] "nhicochgd nnch Qiigh hay khong.

(by Saukhimt ¢! ng 1}thathah nud A & phfn, i o
cacquih g lirvic phfn Qb L3 nhVich L3 'ni d
h n/th athuh b chaind t.

Mt ctlng t'y i Yicgphfi 8 né ma ld. M t
th athuh ‘Lc¥y K] tréi v i i m ¢ nay 1a vo hiu.

d) Ngay Mdh i n M@ phign mualll cto kangty,
¢ phfnbhyh.

123. Hdu qul ¢ a vi ¢ khdng tuan th yéu du mua I

(a) C!ng ‘tcyhoaktivi amua Bl Beom, c 120 tr khi
congtytuanthmc L - v ¢12c&&22.m

(b) Vi ¢ vi pim bAil k8 I @ khdn nao trong cac nt 121 va 122
khéongfn h “me@hbiul cgavicmual hotbgabdksh p
nghdbgiaodch n~ o IJiviomugfian L

124. Nu mt cong ty vi pn tuan th cac yéu fu ¢a t\d m ¢
123 (a) t h3Ephfithugphtt5.900.000 kyat, va m giam
I” ¢ ha-b can b khac ¢a congty c y va ¢ tinh cho phép vi phn <€
phli ch u trach nhim  p h § /i cihg mt Hinh pht.

125. Ngoai mc 124, du cong ty fr nén nlknfn £t ng t han
v ol mvicumaanH L n&y@niiv gi &aa chng ty,
nhng ‘rgd gvac ychophépvicmuafl khTathc
hin t heonhgatwinmc 123( alicha ktrachynhimh
ph& ly. cdc ch n ¢ a codng ty trong pim vi s tigr  °Lc@ cho
vi c mua H khicac khqnn ¢a ¢t ngv itcacchln t €h
ng tvg@h tai §n co thmthu Ri g a cong ty va'stigr L - W

saud

the Registrar under this section.
122. Matters relevant to the buyback offer

(@) The company must include with any offer to buy back sha
statement setting out all information kmo to the company that
material to the decision whether to accept the offer.

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

(c) A company must not dispose of shares it buys back. An agre(
entered into in contravention of this sséction is void.

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

123. onsequences of failure to comply with bwpack
requirements

(a) The company must not complete the -bagk under section 12
unless it complies with that section and sections 121 and 122.

(b) A contravention of any provision of sections 121 and 122 dade
affect the validity of the bupack or of any contract or transacti
connected with it.

124. If a company makes default in complying with the requirem
of subsection 123(a) it shall be liable to a fine of 5,000,000 kyats
every director or otheofficer of the company who knowingly ar
wilfully permits the default shall be liable to the same penalty.

125. In addition to section 124, if the company becomes inso
following and in connection with such binack, every director of th
company whoknowingly and wilfully permitted the buyback

default of subsection 123(a) shall also be liable to the creditors of
company to the extent of the consideration paid for thebak
where the debts due by the company to the respective cre
exce@ed the recoverable assets of the company and such amou
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h theo nghquy} Holbit ¢ acongty va:

() bag ngh quy/} Holbit ° & #5ng quad cu c h p:

( Ajivilicongty covn ¢ phfn, ¢ aldd thanh vién em gi

¢c phfnlod L H; ho

( BJiv [congty khdng co'wn ¢ phfn, thy c loY thanh vién

coquydr L anipaiphoHibhyh ;hob

(ii'ps U'syylbag Vvik@a chc thanh vién v it nhE

75% S phi/u bfu trong | p.
(c) Cong ty phithongbdaoBa g VvihvwQvib t hidgbhly b
cho céc thanh vién a i thwtrong vong 7 ngay sau khi th hi n
t h 4 iyhoHihyh .
(d) Theo k8 ngdng n "~ octhehittBeo M m ¢ (e),
trong vong 21 ngay\Wt ngay théng qua cac nghuyst lién quan

hoto nhch “lc© ' ng y ¢ lién quan, congtyphg i c h o
Lt ng . tktHéngréo theo M1 g nly VQE § ¢t iflthacyhi nl]
theOphfn nay va kiik8k/quit hay b iwgi L dhv nc

phfn ¢ a no.

be recovered from them by the creditors or the liquidator suin
behalf of the creditors.

Variation of Sharehol d
126. Varying rights of holders of classes of shares

(@ lfacompap6s constitution sets
cancelling rights attached to shares in a class of shares or,
company without a share capital, rights of members in a cla
members, those rights may be varied or cancelled only in accor
with the procedure. The procedure may be changed only i
procedure itself is complied with.

(b) I f a companyds constitut.i
to in subsection (a), those same rights may be varied or candg
only by special resotion of the company and:

(i) by special resolution passed at a meeting:

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

(B) for a company without a share capital, of the class of men
whose rights are bejvaried or cancelled; or

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

(c) The company must give written notice of the variation
cancellation to the members of the class within 7 days afte
variation or candétion is made.

(d) Subject to any application having been made undesaction (e),

| within 21 days of the passing of the relevant resolutions or rece

the relevant consents the company must file with the Regist
notice in the prescribed forwf the variations made pursuant to t
section and any resulting changes to its share capital structure.

(e) If the holders of not less in the aggregate than ten per cent
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khéng cong Bo g/h Bac thanhvien@ nh - m i@ i €
di n, khdngchophéps hay L -J/uv'khimg h"dy,
s€Exacnkhst hay L - .
(h) Quyl 'nlig¢ a Toa an QbHIK8L h n
cu i cung.

() Cong ty €trong vong 21 ngay sau khirt g &4 ¢ho cong ty

bEik8'n h  n€cdh clhin “ilv, ibEHk8. ngdng n -~
vahaychqutbl,'nsaoca[nh L- cho Ch

(j)NhImV cam|V|enchccamtcongtylathchln

N & S} it

c§cchge I\/\erbl,'or’hgcactht ccapH—'n n"yg
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127. N vi phtm tuan th il m ¢ 126(j), congtyvam gi &

Issued shares of a class that has been varied pursuant to this {
being persons who did not consent to or vote in favour of
resolution for the variation, continue to oppose the variation, they
apply to the Court to have the variation cancelled, and where any
application is made the variation shall not have effieé¢ss and unti
it is confirmed by the Court.

(H) An application under sulsection (e) must be made within 21 ds
after the date on which the consent was given or the resolutiof
passed, as the case may be, and may be made on behalf
shareholdrs entitled to make the application by such one or mo
their number as they may appoint in writing for the purpose.

(g) On any such application the Court, after hearing the applican
any other persons who apply to the Court to be heard and dpka
Court to be interested in the application, may, if it is satisfied hg
regard to all the circumstances of the case that the variation
unfairly prejudice the members of the class represented by
applicant, disallow the variation and shafllnot so satisfied, confirn
the variation.

(h) The decision of the Court on any such application shall be fing

() The company shall within 21 days after the service on
company of any order made on any such application forward a cc
the orcer to the Registrar.

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

(k) The expression fdvarfialri og
and the expression fAvariedo s

127. If a default is made in complying with sséction 126(j), the
company and every director or other officer of the company wi
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hotb can b khac cacongtycyvac T | i ° nh viphtnrse
phli ch u ph& 1.000.000 kyat.

H, tr’ taichinh
128. Hh ch]l'iv.icongtycung By h tr t " i  cWmaanch

phfn ¢ a chinh minh
( a) Ng orhirongimoynaythdt m ¢ 130, mt cong ty b gi i
hthbic phfn, khéngphi | © ¢ 1 n ¢horg pifi B @ngriy
conga ¢ ! nYching; €khong cung B, di tr ¢ ti/p hay gian
ti/p, B k8h tr taichinhnaochope L 2Hoh | b 6 dh gpw
dc h muath ¢hen hdb £l ‘& th chinb ibHk8n g ¥hao
" iv. i bHk8C phfn naotrong cong ty hbb cong ty nGg, a cong ty:
V.i QLK n la khoéng c6 ni dung nao trong gin nay b chh, khi
vicchovayt@lamtphnhdt nlg ki nh do'agda
m t cong ty, vic céng ty cho vay @ trong qué trinh kinh doan
t h ! n'gngg amih.
(b) Khéng ni dung nao trong@mnayln h “m@huyhrgamt
cong ty muall bH k8¢ phfn ndo, gim v n ¢ phfn hdbth ¢ hin
bHl k8 giao dch hdbth tcnaolnh "N nc phfn ¢ a
clng tyc nohudytrdhgKhdn nay.
129.N/umt c¢c! ng  thytraihyimlc 12B, cong ty va m
gi 8mhdbcanb khac ca congty cyva ¢ y vi phtdn € phli
ch u pht 2.500.000 kyat.
130."nghrpe c ! n gcphdph lir'etai chinh
(@) M t cong ty &4p dng m ¢ 128 c6 thvh tr tai chinh cho mt
n g \mua ¢ phfn trong cong ty hieb cdng ty nBg, a cong ty chkhi:
(Mhi“ntg h"i | | hpglyvagwhn nitrfag: s
(A) cong ty nén htr tai chinh;
(B) vi ccung & h tr taichinhlavi'liich{ tnhHig a

knowingly and wilfully involved in the default sl be liable to a fing
of 1,000,000 kyats.

Financial Assistance

128. Restrictions on a company providing financial assistanct
purchase of its own shares

(a) Save as provided in this section or section 130, a company li
by shares, other than av@ate company which is not a subsidiary o
public company, shall not give, whether directly or indirectly,

financial assistance for the purpose of or in connection wi
purchase made or to be made by any person of any shares
company or a hding company of the company:

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

(b) Nothingin this section shall affect the right of a company
redeem any shares, reduce its share capital or undertakg
transaction or procedure affecting its share capital as provided i
Division.

129. If a company acts in contravention of section 128,company
and every director or other officer of the company who is knowi
and wilfully in default shall be liable to a fine of 2,500,000 kyats.

130. Where a company is permitted to provide financial assistang

(a) A company to which section 128 agl may financially assist
person to acquire shares in the company or a holding company
company only if:

(i) the board is satisfied on reasonable grounds and resolves that
(A) the company should give the financial assistance;
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cong ty;
(C) vicaung d3p h tr tai chinh la congBagva hp 'l
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131. Nu m t cbng ty khéng tuan thcac yéu €u ¢ a m ¢ 130, cdng
t y &phliclsum c pht 2.500.000 kyat, vami g i" &harb dan
b khac ¢a cong ty cy va ¢ tinh cho phép vi pm <€ ph[i chu

mcphit t€hng t
132. Ngoai mc 131, i cong ty tr nénndlkhfn t ng t han
v’ | i °/hvigeagtph tr t ~ i c hd&nmhi ndies

gacongty,nhn g ‘rig vac ycho phép vic cung &p h tr
t“i ch2nh khtnhgatwmao 1 B3e@palijchy
trach nhim v icdcch n ¢ acongtytrong pimvis tiqi h tr

t " i c’hcrumdiép khiddckhgnn ¢ca ¢! n v itégchl
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133.Chgbthudngac L't ng

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

(C) the giving of the financial assistance is fair and reasonable f{
company6s sharehol ders as a w

(D) the financial assistance does not materially prejudice
c o mp a ny Gepayaitb areditors; and

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

(i) the assistance is approved by shareholders under sectio
below.

(b) If, after the giving of financial assistance asthorized by thg
board under subsection (a)(i) and before it is made, the board cej
be satisfied on reasonable grounds that the company will, immed
after the financial assistance is given, satisfy the requirements-o
section (a)(i), any fiancial assistance made by the company shg
deemed not to have been authorised,

131. If a company makes default in complying with the requirem
of section 130 it shall be liable to a fine of 2,500,000 kyats, and ¢
director or other officer ofhie company who knowingly and wilfull
permits the default shall be liable to the same penalty.

132. In addition to section 131, if the company becomes inso
following and in connection with the giving of such finang
assistance, every director of tbempany who knowingly and wilfully
permitted the giving of financial assistance in default ofsediion
130(a) shall also be liable to the creditors of the company to the ¢
of the amount of financial assistance provided where the debts g
the @mpany to the respective creditors exceeded the recove
assets of the company and such amount may be recovered fron
by the creditors or the liquidator suing on behalf of the creditors.

133. Shareholder approval
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m tcu c h p chung.
(b) N/ cong ty €la cbng ty con ca mt
niém y} trong Lién minh ngaydp t ¢
sau khivic mua# ° & @¢td trong plfn 130 {y ra, h tr
tai chinhc I n i pihghé duytb i m t ngh quy/l Holbi t

ctng ¢tk %d

L ‘ethéngquadcuchpchungca ctng ty L
(c) N/ ngay sau khi muall cong ty €c6 m t cong ty nG
(Jlamt c!ngcthnhdpltheolt n~ "y nh

L ‘& i t ké trong Lién minh; Va

(ii) b[n than n6 khéng gdhla céng ty con ca m t cong ty khac
L ‘& thanh & theo Lut nay;

H tr t " i «ch?2fh’ Egéngytbpim tngh quy} Holbit
I ‘& théng quad cu c h p chung ca cong ty §1a cong ty nG

M tcongtytriutdcuch pvimec L 2etiM mee (a), (b) htb
(c) phi kém theo thong baoQcu ¢ h p m ttuyén b trinh bay Hic[
théng tin ma cong ty B la quan trn g "i ¥ i quy/T "nii vQcu ¢
h p. cach biM quy} ngh quy/T;

(d) . Tkhig ithdng bao mih p JHcacthanh vién cong ty, con
typhlinp ¢ ho Whiandin &ao:

(i) théng b&o Qcu ¢ h p; va (i) Hk8tailiu n " o

| hchn

(a) Shareholder approval for finaacassistance by a company m
be given by:

(i) a special resolution passed at a general meeting of the com
with no votes being cast in favour of the resolution by the pe
acquiring the shares or by their associates; or

(i) a resolution agreedot at a general meeting, by all ording
shareholders.

(b) If the company will be a subsidiary of a public company liste
the Union immediately

after the acquisition referred to in section 130 occurs, the fing
assistance must also be approved lspecial resolution passed a
general meeting of that company.

(c) If, immediately after the acquisition, the company will hav|
holding company that:

() is a company incorporated under this Law but not listed in
Union; and

(i) is not itself a subidiary of another company incorporated un
this Law;

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

A company that calls a meeting for the purpose bfsaction (a), (b
or (c) must include with the notice of the meeting a statement s¢
out all the information known to the company that is material to
decision on how to vote on the resolution;

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

(i) the notice of the meeting; and(ii) any document relating to
financial assistance that will accompany the notice of the meeting
to the members.
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tr tai chinh €L i
thanh vién.
(e)Congtyph‘n P cho Ch kgiard 128 n qakhi
cung (t;b h tr ta| chinh, mt théng béo theo M
raagh tr L « ° ¢ pB8 duyt theo mc nay.

(H M, tngh quyt Holbit & #86ng qua cho nt
(@), (b)heb(c)pHi "E€ct ng t W changhiéngyt ttong
Lién minh hdbcongtynenp cho Ch quan Lt
ngay sau khingmuy} L'c t@ng qua. Li
(@) Nnimvy ¢gami g i @vavidh chc khac ca cong ty la the

k. Tthongvb&o @Qcu ¢ h p

L 2 actv mac

hi n c§chp3€|v\LI,'mIbrorhgcacthtccaprfn n’yg
tuanth vatlicTcach s h | i °@ ‘tcdachi nl

134. Nlu vi phtm tuan th tiw m, c 133(g), cong ty vam gi &
hotb can b khac ga congtycyvac 1 ° nh vijphn e

phli ch u ph& 2.500.000 kyat.
135.Hiul cgcas tr §i"cng€

N/u m t cdng ty cung g h tr tai chinh trai vi m, ¢ 128 thi s vi
phm L -  Enhht ‘mig@hbiul cgah tr taichinh hebg a
bHik8h p “nghdbgiaodc h n~ " o IJiMbn quan

Chint muac¢ phfn
136. Tr cti/p muac phfn
Mtctng ty ckhruscgphfii Mgd tr :
(@ lakrqucavicmuaH °E# chintheo B phdh nay; hdb
(b) dolnh ¢ aToa an.
137. Nhdh b[o [ bRag ¢ phi/u

Mt clng ¢ty [Hb® ngn L i®0icnphfiiga chinh
n6 hdb m tcong tyc phfn kivkh soat no.

lc€ i cho cac

q Wl nél ro

\

(e) The company must file viitthe Registrar, at least 21 days bef
giving the financial assistance, a notice in the prescribed form s
that the assistance has been approved under this section.

() A special resolution passed for the purpose ofsdiion (a), (b
or (c) mustbe lodged with the Registrar by the company, pu
company listed in the Union or holding company within 14 days
it is passed.

(g) It shall be the duty of every director and other officer ¢
company to take reasonable steps to ensure that thedpres of thig
section are followed and that all relevant filings are made.

134. If a default is made in complying with sséction 133(g), the
company and every director or other officer of the company wi
knowingly and wilfully involved in the defaufthall be liable to a fing
of 2,500,000 kyats.

135. Effect of contravention

If a company provides financial assistance in contravention of se
128 the contravention does not affect the validity of the finar
assistance or of any contract or tramieacconnected with it.

Prohibition on self-acquisition of shares
136. Directly acquiring shares
A company must not acquire shares in itself except:
(a) as a result of a btlyack made under this Division; or
(b) as a result of an order by the Court.
137.Taking security over shares

A company must not take security over shares in itself or a ho
company that controls it.
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138. Phat hanh b chuyd  n g€ phi/ cho cdng ty con
Vi’ ¢ cong ty phat hanh ghi/p hdb chuyd  n ig*@ phfn trong
cong ty cho cong ty con 1a vo kitr khi:
(a) bén nkh chuyd N g€6ng ty con chndn gi ¢ phi/p v i t€
c8ch "li ""EMgh@c va khong colikgl i 2 crg [ ima®
L"iv. ic phi/y; hao
(b) vi cchuyd nmg@bi m, t cong ty nG¢ a cong ty va cong ty
connkhchuyd nm¢ c | ntgdnd ty comea cong ty neL. -
139. Mi ntr.
Khéng gi i hth bHl k8 quyQr hth nao ngoai e nay, B t r n@ Lién
minh c6 Mg u yn h. ¢ Sng A p r €r o kg3 vEh- Qhdo b
chih ha-b vé hi u theo mc 136(a), 137 va 138 cOWE ‘& cho phép
vacé hiul c.

Ti/pt cnhimy,
140. Tipt,capdng c8c, khgchga v

Gi §mt Lk h* nmintr@®iikdnhimy naocah theo Lut
nay (bao’‘gm d theo PHn IV), hotb  n g.h.y ¢thacca h, lién
q u a/immligiao dch hdbvih QIn h “dMghk né phfn ‘Lo
I'Qcdp trong PHn nay chvi giao dch hdbvih QL - ° &, Rquydn
bimt Qkhdn ¢a PHn nay heb hih phap heb Lt €hp
thuch b i ngh quy/} ¢ a cac thanh vién theo i QL khdn ¢ a PHn
nay.

1 139. Exemptions

138. Issuing or transferring shares to a subsidiary

The issue of shares by a company or the transfer of shareg
company to a suliary is void unless:

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

(b) the transfer is by a holding company of the company ang
subsidiary transferee is also a subsidiary of tleéding company.

Without limiting any power outside of this section, the Union Minig
may prescribe circumstances where any of the matters prohibit
made void by sections 136(a), 137 and 138may be permitteq
effective.

Continuing Duties
140. Other duties continue to apply

A director is not relieved from any of their duties under this |
(including under Part IV), or their fiduciary duties, in connection V
a transaction or matter affecting share capital referred to in
Division merely because the transaction or matter is authorised
provision of this Division or the constitution or is approved b
resolution of members under a provision of this Division.
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PHBIN IV

QUUN LY, HANH CHINH VA QU 4N TR ;
CH NG KHOGMCHUNG;CONGTYC[PBiIiO @M;
B4 O TRI TAIKHO 4N CONG TY

Ch €hibg

Vin ph,ng

141.Tcr s Ltng kI c¢clng

ty

(a) KWt ngay thanhdp, m t céng ty pli co6 m t

k T WyLi tHic[ cac thdng tin liént va théng bao.

v

hU nal

t °n

vein ph,

(b) Cong ty khdongf pHi ti/n hanh kinh doanit ¢ tH "alth

vin ph, ng .B«mBEhbhhyg

congtysdng ch” m vin

k U y g thp nayncong
typhi cc W€ _lredgh gt aminh s ' ngy cho phép
p h .. aminhlbi n qig

chimgi nhi dhNgisvlng T rdt i, céng ty pifi xac
Ntht n gl LWiyéu o
clng t yluglckewm\vQs d nipy dn thif theo tWi m ¢ nay.

'nhmt vin ph,ng.il«

(c) Théong bao @tinh hinh¢ca v £ n

lachlfy . EEL & cung &pt r ong

thong bao QbHik8t h d y & @©KuHi

p h, ngichcehitijt
L h nd gbngnty vy
o &am [€

n-

theom qinyh ltkr g~ " yithhy

gi ng nhau.

Ch q&ghn

(dVic L €a kvwhad th"  _ragnt cohgny tuwyén bvQl a
chvirm mg Litagckhgakhy! nlge L@ W §

~ng ngb o anhtiong pfn nay.

@Nu Ch quan %ghHg8skk n tnno rs aly
ra, Ch quanwhbnghbag chkfik8g i §'io h [t nig &

naorfagh d 'nh t'haakhd a
'achga gi €mL L:

vin

ph,ng

L

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 and name
141. Registered office of company

(@) A company shall as from the date of its incorporation ha
registered office to which all eemunications and notices may
addressed.

(b) The company need not carry on business in the premises
address of its registered office however in this case it must obtai
retain with i ts records the
premises s its registered office by the person who occupies
place. If such consent is withdrawn, the company must identify a
registered office. The Registrar may require the company to prq
evidence of the consent required under thissadtion.

(c) Natice of the situation of the registered office setting out comy
address details shall be given in the application for incorporatior
notice of any subsequent proposed change therein shall be given
prescribed form prior to the date of the chario the Registrar wh
shall record the same.

(d) The inclusion in the annual return of a company of the state
as to the address of its registered office shall not be taken to satig
obligation imposed by this section.

(e) If the Registrar beliees that any of the following events h
occurred, the Registrar may give notice to any resident director {
i ntends to change the address
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(/b vin ph, ng YL «Cc M"tsnegt rkg Sl
hanh kinh doanh, thi céng ty khong cofthanh kinh doanht cac
c h L's _arhdb

@np vin ph,ng L« 41 gn&ddhg sy
Lanf thi'nh ki nh"idaamh c §tclh-3c Hhs:
Fngyhdb L «Ug ¥ingylgca m3 mnivilccongtys
dng c8cl-chl "sm vin phyhbing tLhing
dng L- kht!ngn Ic@uhs@&hn chi

NJu ctng ty khlng th?ngQlh®@ig
vin ph,ng Litongomg28 kdayWn ng "y |
thing b8o L- th3 WChaywmkmnv tin ng
L« Ltng kT.

142. Ny m t cébng ty khéng tuan thcac yéu €u ¢ a m) ¢ 141, cbng
t y &b-phds400.000 kyat.

143. Céng b tén céng ty trach nhin h u hth

M, i cong ty TNHH:

(@ <£hiwithténgcaminh viEn ph, ng UYmi L
phong héb “al’ Vih ima cong ty fih hanh kinh doanh 'mc a cho
céng ching, v tri d thb}, bag cac ch cai d L ¢ va Fag tihg
Myanmar héb cac ky t tiJhg Anh;

(b) phi khdo tén ¢a minh Bag cac ky t d L c trén con il ¢ a
minh (M c6); Va

(c) £c -t °cnQtdpBug thg Myanmar hbb cac ky t ti/hg
Anh d L ctrongtHicl:

(i) thong tin lién fc b3 g
cong ty;va

(i) cac tai liu ‘lLc®an hanh he ky b i hotb thay nbcong ty
ch ngminh hebttb r a _npbdp ly aa cdng ty.

vih n’lci@ i b i hotb thay nHbcho

144. Pl khéng ghi tén

address:

(i) if the registered office was at a premises in whighadbmpany wa
carrying on business, the company is no longer carrying on busin
those premises; or

(i) if the registered office was not at a premises in which the com
was carrying on business, the occupier of those premises hg
consentedordns wi t hdrawn its consen
premises as its registered office or such occupier themselves no
occupies such premises.

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

142. If a company fails to comply with the requirements of seq
141, it shall be liable to a fine of 400,000 kyats.

143. Publication of name by a limited company
Every limited company:

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

(b) shall have its name engraved in legible characters on its s€
any); and

(c) shall have its name mentioned in legible Myanmar or En
characters in all:

(i) written communications sent by or on behalf of the company; a

(i) documents issued orgied by or on behalf the company t
evidence or create a legal obligation of the company.

144. Penalties for nepublication of name
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(@) N m t cong ty tracmhi m h u hth khéng hiM th tén ¢ a minh
mt c8ch r »_ ngnga Lidmayond € =2pht 50.000
kyat, va mi nhan vién ca cong ty, nhn g 'rig € va ¢ y cho
phép héb cho phép vi pin, €phlichuhinhpt t €hng t
(b) N/ bHl k8 vién ch ¢ nao ca mt cong ty trach nhim h u hth,
hotb bl k8 n g ¥nao thay mibcho cong ty,’s d, ng hdb cho phép
s d ngtHk8condidi n "o chd con Hl ¢ a cdng ty ma tér
ca clng ty dkhd kmh € gltréh, @db di hab, y
quyQr cho plat hanh Bi k8 thong tin lién ¥fc habtailiu n "o
IQcp trongtimec 143(c) taomg Khk!Qid
theo cach noi trén, anh t&shupht 50. 000 k & &dng
t tr@hptailiuchngminhhébttb r a _nphdpdyaga obng
ty, ph[i chu trach nhim canhantrongpin vi t €h@gc ?
n/u céng ty khéng thc hin  n g_htro khi: v

(i) ind@n h" nMnchigminf Ragt ' thae
mHuh th chin  n ghlo@lhobcoqu@hchoRag ctn
th chin n g,hlo a Hovh o

(i) Toa &n hailongfagvic niga&@ hanhheb  k T
phli ch u trach nhim  n hdy@a kihdng cong Bag hd-b h p ly.

(v

Ch€hng 17
Cac cu ¢ h p va céach th c ti/h hanh
145.Cuchpga c8c’'cgi 8§m L

(a) Thieoa céngty:
(M tcuchpgca ¢ §c cogdtBMhElri utdp b im tgiam
'c L€a ra'pghltingcth®& ok gi §m L

(i) Cu c h p co thM> ‘& tri u tp hab f ch ¢ bRag cach s d ng
b k8 congnghn " o' c®€ ngycatlicic §c ¢ c g

theoq u yn hl. t rQoingga céing ty;

(a) If a limited company does not conspicuously display its nan
manner directed by this Law, it shall be liable tdiree of 50,000
kyats, and every officer of the company, who knowingly and wilf
authorizes or permits the default, shall be liable to the same pena

(b) If any officer of a limited company, or any person on its be
uses or authorizes the use ofyaseal purporting to be a seal of {
company on which its name is not so engraagdforesaid, or iSSu¢
or authorizes the issue of any communication or document refer
in subsection 143(c) wherein its name is not mentioned in ma
aforesaid, hahall be liable to a fine of 50,000 kyats, and shall furt
in the case of a document evidencing or creating a legal obligati
the company, be personally liable to the same extent as the comj
the company fails to discharge the obligation usiles

() the person who issued and signed the document proves th
person in whose favour the obligation was incurred was aware g
entitled to assume that the obligation was incurred by the compar

(ii) the Court is satisfied that it would nbe just or equitable for th
person who issued or signed the document to be so liable.

Division 17
Meetings and proceedings
145. Directorsd meetings
(a) Subject to the companyo6s
(i) a directorsod meeti ng asmable

notice to every other director;

(ii) the meeting may be called or held using any technology cons
to by al/l directors or as ©pro
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(i) S" LY biW &Fn thi chocuchpga gi ' §ml I h aci
hotbs k h §c 'nch € uiye It r@ Inhga cbrig ty va'sLY
biW cfn thi/} phli c6 mHbtrong sat cu ¢ h p;va

(iv) M t ngh quy} phli  “E#bdng quabi [ phi/lsbfu ¢ a cac
g i §'mcolguy bW quy}vQngh quyt L - .

(b)C8&c glicpHmbfiimtch falWeh tricaccuchpga
gi §mvdciccuchpgacongty. Much fa ‘lcu vdig
mHutrong toan b hotb m t phFn cu ¢ h p thi c6 thAbFu ch t a thay
th]

(c) Theol. Qu [ cong ty ch t acod mt phiu bfutd cac cuc h p
ca gi ém L

1464hin “tnhrE@n

(@) Theol Qu khdnnay, mtLYh icamicongty €L &t ch c

nht&hit h®€g ni °n t ridamghany KM ggaynth@nh
I clng ty Wmtami L nt it dr@dkhong
qus8 ' im€ tm th&gnrcgc $lkhu kg MENtU i clng
t rced.l

(b)CoéngvicgallUh it hr@ nién co thyhob, theo yeu fu ¢ a
Lud nay hab lud hi n harh khac, pfi bao g m nh ng n i dung sau,

ngaydk hi k hé Qi trongthéng baoQcu c h p:
() Trongngthpe€c!ngcytuyduth®& bc&§c bS§o
vic xem x®t Db8o c8o tja coilgwh

bao cao_ca kiwh toan vén;
(i)Bfu c8c ‘cgva8&m L
(i) Tr'@ghp ¢! ngcyBwdu b @hi m kivh toan viénse
ti/h hanhvi ¢ B nhi m kivh toan vién.
©ChtapHith chhph IT
I €a dhaét vvin c gun ly cong ty.
(d) KiWh toan vién ca cong ty phi tham d LY h i

c ho c gbcauhithdHn

‘tnb rEén val

a direct
t he comg

(iii) the quorum for
numker as specified in
be present at all times during the meeting; and

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

(b) The directors must edea chair to chair meetings of directors ¢
meetings of the company. If the elected chair is absent from all o
of a meeting, a replacement chair may be elected.

(c) Subject to the constitution, the chair has a casting vote at me
of directors

146. Annual general meeting

(a) Subject to this section, a general meeting of every company
be held as its annual general meeting within eighteen months fro
date of its incorporation and thereafter once at least in every cal
year and noimore than fifteen months after the holding of the
preceding annual general meeting.

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

() where the company is required to prepare such reports
consideration of the annual

auditorbés report;

(ii) the election of directors; and

(i) where the company is required to appoint amditor, the
appointment of the auditor.

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

(d) The company6s auditor mus
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ch tapHith chHiph I'T cho c 8cauhilvikivh
toan vién Qvhh QKiwh toan, cac bao caoWkh todn héb cac tai
kho[n ¢ a cong ty.

( e )Q kihdn nay khdng ap,ch g“ i\ i cong ty nh tr phi:

(i Xuinengtydapdn g c h € HaoHgbamgmybt k8 yéu du
t €h.nmo; t

(i) Cac thanh vién quy "nii ap dn g Qkhdn nay thong qua n
nghquyl t hf ngghdb h€

(i i i )L tNgge K mhrag®n ndly €1 ‘& ap dng.

147. Khéng tuan thl. @ khdn 146

N/ mcb sai pim trong vict chcmtlUh it h @ nién theo
cacn idung ¢ al @ khdn 146:

(@) Cong ty vatdicl g i § 'm hatb can b ¢ a cong tyc ¥ mcb sai
phtm <€ phi ch u pht 250.000 kyat; Va

(b) Toa ancé thW t h e oca Hi k8 thank vién nao_a cong ty,
tri utp hadbch b triutplihit hegniénca ct ng |
ra cgohhp®tr | i °n Jpatwh Hanh cuc h p ma
Toa an cho 1a phu Ip.

148. Hingh p h § ph ¢la cong ty

@M i ¢! fghungwa ntii cong ty trach nhim h u hth cé do
lanh va c6 vn ¢ phfn, trong thihth khing 2t Hot
khéng quéé thang "Mt ng "y ¢ ' r ¢hanh &, ptfi*© ch c

mtcuchpchungca c8§8c th " nh wgitam chilpl
theo lud "nitL
(b)C8&c Jlic,§tmHL 21 npagngay't ¢chrc®ch p, pHi

g imtbéocéo (trongld n * ¢g ila®ao cdo theo ki "nl)
I ‘& ch ng nhh theo yéu Fu ¢ a L @ khdn nayt i tHi c[ thanh
Vién ¢ a cong ty.

(c) Béo céoteo it ‘niipHi “ExAcnkhbiitnhll hai ¢

the chairmust allow a reasonable opportunity for the members td
the auditor questions about the audit, audit report or accounts
company.

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

() the constitution of the company applies this sectiomdudes any
similar requirements;

(i) the members determine to apply this section by passin
ordinary resolution; or

(iif) the Registrar determines that this section should apply.
147. Default in complying with section 146

If default is made in holdg an annual general meeting in accorda
with the provisions of section 146:

(a) the company and every director or officer of the company w
knowingly and wilfully a party to the default shall be liable to a fing
250,000 kyats; and

(b) the Courimay, on the application of any member of the comp
call or direct the calling of an annual general meeting of the com
and make such ancillary directions regarding the conduct o
meeting as the Court thinks fit.

148. Statutory meeting of company

(a) Every public company and every company limited by guars
and having a share capital shall, within a period of not less thé
days or more than six months from the date at which the compa
incorporated, hold a general meeting of the membetiseofompany
which shall be called the statutory meeting.

(b) The directors shall, at least 21 days before the day on whig
meeting is held, circulate a report (in this Law referred to as
statutory report) certified as required by this sectioaviery membe
of the company.

(c) The statutory report shall be certified by not less than two dire
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cacongty, hebbich tchhi “ngguntrn/p ‘lc€ gi € m
quyQ VQmHunay, habbi g i" &duyntdl  t r ‘ong § p ¢dmg;

tychcomt gi gvas€tuyénhb:
() T'ng $ ¢ phfn €lc phan phi, phan bit gi a ¢ phfn Loy
phan b b?ag tiQ mtbva ¢ phfn “leehan b L e t hanfy

L, hotb m t phFn thay vi Bag tih mHu
¢ phfn ‘lcdanh toan mtphfnm c |
n h &y, wvathe mt
phan b;
(i) T ng s tiQn ml-bma cong ty nth ‘lc€ilv, i tHlc[ cac ¢ phfn
L ‘& phanb, "Efanbit nhe€ tér, n- |

(i) M, t bln tdm b cac khdgn thu ¢a cong ty va cac kija thanh
t 0o § ncthicin ¢ Fhan thgay trong vong 7 ngayWk ngay
béo céo, thhi n . d © ¢ § oQd tphaf hit cdc khgn thu ¢ a céng
tyt ¢ phi/p va trai phip va cac ngun khac, cac khim thanh toarn
Lethchinvacacchiff | i ° fhsqgué nd tibng tay, va
mttaiikhdnhdb . t 2 nh ¢ § acommhyakhisnhiénpre
bHl k8 kho[n hoa fing hdb chif knblk  n " @ tflck® vi ¢ phat
hanh héb ban ¢ phi/p;

( i v) "alch, gu, c tdh va cac motig a
vt mARcdglacongty vanhn g

t ngay thanhdp;

(v) CActhéng tinchi ti/f ¢ a k8 h p g nao, vicsa “ilh p
'ng EE&s ftrinhIén cuc h p Wphé duyt, cung vi cac
théng tinchi ti/ vQcac sa " ilhotb cacs a “ il * & €fttinh;
(viiM_c . th chincéachp ™ g o lanh phat hanh i co;

(vii) Cac khdnn ,nucéd,docacu cgit gi §mvd

(viii) Thong tin i ti/f vQbHI k8 kho[n hoa fing hdb méi gj i nao
LetThotbEl ‘@t i °n Jgv aphathanh he ban ¢
phfn cho kiik8g i § mhdbcan b nao.

v ° U ngriop
th” ch f/mtlganhl.“[o@n
t r o n gg htpaem xét méEhingl « ~ &

g i" & Rivkhltoan vién
t'hay B [yrakey

of the company, or by the chairman of the directors if authorizg
this behalf by the directors, or by the sole director in the case
company withonly one director, and shall state:

() the total number of shares allotted, distinguishing between s
allotted for cash and shares allotted as fully or partly paig
otherwise than in cash, and stating in the case of shares partly p
the extentto which they are so paid up, and in either case
consideration for which they have been allotted;

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

(i) an abstract of the recegptof the company and of the payme
made up to a date within 7 days of the date of the report, exhi
under distinctive headings the receipts of the company from s
and debentures and other sources, the payments made, and pa
concerning tk balance remaining in hand, and an account or est
of the preliminary expenses of the company showing separatel
commission or discount paid on the issue or sale of shares;

(iv) the names, addresses, nationalities and descriptions o
directos, auditors and secretary, if any, of the company ano
changes, if any, which have occurred since the date of
incorporation;

(v) the particulars of any contract, the modification of which is tg
submitted to the meeting for its approval, togethith the particularg
of the modification or proposed modification;

(vi) the extent to which underwriting contracts, if any, have K
carried out;

(vii) the arrears, if any, due on calls from directors; and

(viii) the particulars of any commission or bro&ge paid or to b
paid in connection with the issue or sale of shares to any direc
officer.
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(d) B4o cdo theo kit ‘ni,minlal i ° n Jpd phAin [Clcehan
b bicongty,vastiQqinhch ‘lc€il ic phfn L - c 1 n ¢
lai va khdn thanh toan @ cong ty, pii  ° & ¥8Wh toan vién ca
cbng ty xac néh la chinh xac.

e)C&c gic&mintblhnsao cabéo céotheodth nlh * ¢
ch ng nhch theo yéu fu ¢ all @ khdnnay choc h  gqlukanng W,
L'tng kT n giahyingstocac thanh viegacong ty.

(f) Cac gidml’ ¢ € yéu du m t danh sach kit th tén, moé [, qui ¢
fc h "ath gla cac thanh vién @ cong ty, va'sl “@g ¢ phfn ma
h ndngi t €hmga , c Kudtrinh khi bt Fulcuchp, W,
m va co thWruy ap ‘Lc€i bH k8 ai. thanh vién ca congy trong
th igiantiptccacuch p.

(g) Céc thanh vien.@ congty co bt cu ch p  ‘lc€ do tHo
luhmiveh QL i ° n Jpw athanidp cong ty heb phat sinh
ngoai bao cdo theods nth, cho d¥% L«cchay
n h €s€ghéng cé nghquyfnaoWQL @ t hing b&ol
ra tQ@éodngtihéblud n * gthotg@ua.

(h) Cu ¢ h p c6 thahoan theo thi gian va  bE k8 cu ¢ h p nao b
hodn, i k8 ngh quyfnaoWQvic t hing "b§ 4 €l «
L' Q[ congty hokbLud n ",y habtsau€ichp tcr, @ db
thW ‘& théng qua, va ce h p b hoan € c6 cac qugh hth gi ng
nh€tamchp bfun L

() NJb L hm ’k®inh Ién Toa an theo cach th q nly
PHn V vQui ¢ gili thWedng ty v i ly do khéng np bao cao theo i
I'nh hdbt ch ccuch ptheo lut "nit, thi Toa an cé Wthay vi ra
nhglithWe * ng t y ., ngddl V@iap bdoaao thé i "nki
hotomtcuchp<lL &t chc nh&hptheo d nit, hdb
I €a nhkh §lc d&ké8Wv" ch2nh L8ng.
149.T r o n'ong i p c& i k8 vi phtm nao trong vic tuan th cac
q u ynh €al Qukhdn 148,tHic[ cacg i §m¢gHcongtyi n g ©

(d) The statutory report shall, so far as it relates to the shares a
by the company, and to the cash received in respect of such sha
to the reeipts and payments of the company, be certified as corre
the auditors of the company.

(e) The directors shall cause a copy of the statutory report certifi
required by this section to be delivered to the Registrar for registf
forthwith afterthe sending thereof to the members of the company

() The directors shall cause a list showing the names, descrip
nationalities and addresses of the members of the company, a
number of shares held by them respectively, to be produced

commencement of the meeting, and to remain open and access
any member of the company during the continuance of the meetif

(g) The members of the company present at the meeting shall
liberty to discuss any matter relating to the formationhef dompany
or arising out of the statutory report, whether previous notice has
given or not, but no resolution of which notice has not been giv¢
accordance with the constitution or this Law shall be passed.

(h) The meeting may adjourn from timettme, and at any adjourng
meeting any resolution of which notice has been given in accorg
with the constitution or this Law, either before or subsequently t
former meeting, may be passed, and the adjourned meeting sha
the same powers am ariginal meeting.

(i) If a petition is presented to the Court in the manner provide
Part V for winding up the company on the ground of default in fi
the statutory report or in holding the statutory meeting, the Court
instead of directing thahe company be wound up, give directions
the statutory report to be filed or a meeting to be held as the sta
meeting, or make such other order as may be just.

149. In the event of any default in complying with the provision
section 148, evg director of the company who is guilty of or w
knowingly and wilfully authorizes or permits the default shall
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phtn t i hotb n g ¥ y cho phép hieb cho phép vi pm <€ phli
chu pht 250.000 kya

150. Céc 16l cu ¢ h p chung

M tcu ch pchungcam tcong ty cé tiphan I nhe
(aHhn ‘tntge ni ¢inch & €t hQelkhdn'146;
(b)Mtcuchp ‘lc€chc t hQkhdn148; heb

()M tcuchp ¢ h bbbigsSia b k8cu ch p chung nao kha
ca c8c t h™crrihutdu theb oac qug@ vath t ¢ ‘lcquy
I nh trong Lt nay, bao’gm tiw m ¢ 151(a).

151. Triutdp vat ch c céac cuc h p chung

(@) M tcu c h pchung camtcong ty:

() PR “E®€chcvimec L hichtpvao thi
L kh B p Iy

(i) S€la s 'Y biW nu it nrHl hai thanh vién luén cé kbtrong cuc

S a

gi aa

hp(thdbs | “@gln hhndrohtel ‘@ quwyh L rQ
I ¢ acong ty);
(iii) Q@TfRkeacdndtysSdomt ‘Tniglchi “nfyqun tr

Lebfulamch t a,t r on gg htpn/ nig €L -
cu ¢ h p thi cac thanh vién cokbasEbfuch t g

(iv) Th e oQ I ¢ a cong ty, pii hodn o cac thanh vién co kb
chiin L aphiiticuchp “ngyhdbch b ch todl " m
vdy,

(v) Kikh toan vién ca cong ty cé ttmham d va kivkh toan vién c@
quyQr nhch tHl cf cac théng bao@cuc hp v * ¢ Idigehghe ¥
cu ¢ h p vQbHI k8 cong vi ¢ naog a cu ¢ h p ma kiwh toan vién cd
lién quan;

(vi) Thi tho[ngco thAL ‘& tri utdp b ich tchhi * nfygun tr;
(vii) TheolL @i [ congty cOthM & gib i bl k8gi & m ndb

k htn

liable to a fine of 250,000 kyats.

150. Types of general meetings

A general meeting of a company may be classified as:
(a) an annual genal meeting held pursuant to section 146;
(b) a meeting held pursuant to section 148; or

(c) a special general meeting which will be any other general me
of members called pursuant to the rights and procedures set out
Law, including suksecton 151(a).

151. Calling and holding of general meetings
(a) A general meeting of a company:

() must be held for a proper purpose and at a reasonable tim
place;

(i) will be quorate if at least two members are present at all t
during the meetingor such larger number as may be specified in
companyo6s constitution);

(iii) subject to the company?o
elected by the directors, provided that if such person does not
the meeting the members present efifict the chair;

(i v) subject to the companyd
members present holding a majority of votes at the meeting ag
direct the chair to do so;

(v) may be attended by the o
entitled to eceive all notices of meeting and be heard at the me
on any part of the business of the meeting that concerns the audi

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

(vii) subject to the constitution, may be called by any othiector or
other person or persons as provided in the constitution;
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khac hetb nigic hdbnhng “rig@ h€ [ @y trotig
Lqufl:;
(vii) Ph[i "E®@utd bi c § ¢ “coWp § ric€fic thanh viér

t r €mgh @l theo tW m ¢ (b);

(ix) C6 thWL & tri u td va sp xp b i cac thanh vién ¢n gi
khtng 2tphfrh hm€ phi/p bfucothW ‘& h tUcuch p
chunggacongty,vi QLkin ¢ §c t h " [rchi phirti «f tdp
vat chccuchpvatiutdhcuchp t heo c§cimg
gfhcangtt , t r on gchlpcacdBgdy cé M & tri u td
bi c8c'cga §m L

(x) COth\W ‘e tri utdp theolnhgaToaanAuvic ‘L@ utd
theo Il k8 cach nao khac la khéngwth ¢ hin  “LcBdb W tda
chorrmg |~ miyladde Reg va hp ly. Toa an co6 tra | nh
t heo  dlHk8gdé § ' hdbthanh vién nao c6 q@y b phi/u
tUcuchpvaToaancoiW €a r a ngcddh th @ h <y
| i ° n Jjgw atifh hlinh cuc K p ma Toa &n cho la phd p.

(b) BHHKWE @i gitrongL @ [, ¢ § ¢ cg i § cory ty cé vn
C phfn, theo yéufu canhng ‘rigd® gi ¢ phfn, cung &p
khng 2 tphih h'ni€ mphi/u bfu cé thM & bfu td m; t
cu ¢ h p chung ca cong ty heb b i it nhil 100 cac thanh vién c
quyQ bW quyt td m tcu c h p chung, ngayd t ¢ ti/j hanh triu
tdp mtcu c h p chung ca cdng ty i cdng vic L& @QKuHl ti/h
hanh thuc 109 c6 thAL. ‘& xem xét hp ly td m t cu ¢ h p chung.

(c) Yéu du pHiba g v[h méubd cac pctifugacuchpva
bEik8gili ph&p crQkusl vEpEi "Elbinhng “n
yéu du va gi t4 vin ph, nga dbrg tyl va n6gihvbao]
gmmts tailiu° dhg t ehmigailiu ‘lc®Ybimt
hotonhid nig€t r,®ng d

(dTr t T@hp c8c ‘@i l8em ni§tcadh hp ly raag
cuchp kh!ngctndtptheo8Mmec (b)) v~

s vicnaychonhng ‘rigg®du t r @®mogh dc8§c a

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

(ix) may be called and arranged by members holding not less
onetenth of the votes that may be cast at a general meeting g
company, provided such members pay the expenses of callin
holding the meeting and call the meeting in the same manng
nearly as possible, in which meetings of the company may be (
by drectors; and

(x) may be called by order of the Court if it is impracticable tqg
called in any other way or if it otherwise thinks just and equitab
do so. The Court may make the order on application by any direc
member who would be entitled tmte at the meeting and the Co
may make such ancillary directions regarding the conduct of
meeting as the Court thinks fit.

(b) Notwithstanding anything in the constitution, the directors
company which has a share capital shall, on the réiguisof the
holders of shares providing not less than onetenth of the vote
may be cast at a general meeting of the company or by at lea
members who are entitled to vote at a general meeting, fort
proceed to call a general meeting of thenpany if the propose
business to be conducted is of the kind that could properl
considered at a general meeting.

(c) The requisition must be in writing, state the objects of the me
and any resolution to be proposed, and must be signed b
requsitionists and deposited at the registered office of the comy
and may consist of several documents in like form, each signed K
or more requisitionists.

(d) Save where the directors have reasonably determined th
meeting should not be calladchder subsection (b) and notified thi
fact to the requisitionists, if the directors do not proceed withir

97



khéng tih hanh trong vong 21 ngay\k ngay yéu fu Lc&y g i

I'Wri utdpm tcuchpecuchp,nhng ‘riger @nhgo d|
s biW quyltrong$ h ,cothM triutdocuchp, nh€nlg
hai'nghpeik8cuchp n ectibEh <L et chc

trong vong ba thankWt ngay gi yéu du.

(e)BH k8cuc hpnaodonhng 'rige r @ntgu td theo
m cnay €L ‘& tri utd theocachgn g n h € can@ cab giai
'ctiutd caccuchpvanunhng °‘rge r &nygu ¢d
congtycunggp mtbfnsaosl hgkychomc L2 ch n
ty phli cung &g cho h.

(f) BEI k8 chi phi h p Iy ndo phat sinhbnh ng “rig@®r, @ng
nguyén nharg i § m khbdng triutdpcuchph pl sEL ‘& cong
ty hoan tF cho nhn g ‘r g @ r &y ¢ ks khon tiQh né

I ‘& hoan tF s€ ' ‘& cong ty gi 1Y trong $ bHi k8 kholn tigh JJi
hth hab s JJi hth naot cong ty Bag cac khn phi hdb thu lao
khac chocac'dhy cah L'ivi ¢ §c cginShne tlnkd

I nh.

(g) Thanh vién Bm gi ¢ phfn cung & khéng2 t  h hphfn

mei s phi/p bfu c6 thM2 ‘& b tU cu ¢ h p chung ca cong ty,
hokb it nhHl 100 thanh vién c6 q@ biwi quyt tY cu ¢ h p chung,
c6 thAthéng b&o cho cong tyQm t ngh quyt ~ & @ chupt i

m tcu ch p ¢ acongty.

(h) BHI k8 thong bao nao theowl m ¢ (g) pHib%a g  v[h, néu B
nidung ¢canghquyl °E-@Kud v c kyb€cac thanh viér]
'Qxukd chuyM ngh quy L - Tht ngWb& &émdhea
m t tuyén b gi[i thich ngh.

() N/ugifi  p rQsupll Tk @t trong ti m ¢ (g) la mt gili

phapcoth. ‘& L €dm tca c i p chung vaEgili p h'&y
LOxutd horb bitik8tuyén b gifi  t h2 ¢ h  k Qnkhdndhdai
hotb mang tinh phbang, thi cong ty divg i kém theo théng béo V|

| company for a copy of the register for this purpose the company

bHi k8 tuyén b gilli thich nao vi théng bao hp ti/p theo €L ‘& ¢ i

days from the date of the requisition being so deposited to ca
meeting to be called, the requisitionists, or a voting majority of tf
may themselves call the meeting, but in either case any meeti
called shall be held within three months from the date of the depd
the requisition.

(e) Any meeting called under this section by the requisitionists
be called in the same manner,resarly as possible, as that in whi
meetings are to be called by directors and if the requisitionists as

provide it to them.

() Any reasonable expenses incurred by the requisit®iny reasor
of the failure of the directors duly to convene a meeting sha
repaid to the requisitionists by the company, and any sum so 1
shall be retained by the company out of any sums due or to be
due from the company by way of fees ¢iner remuneration for the
services to such of the directors as were in default.

(g) Members holding shares providing not less thartenth of the
votes that may be cast at a general meeting of the company, or 4
100 members who are entitled tote@t a general meeting, may gi
notice to the company of a proposed resolution to be moved
meeting of the company.

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

(i) If the proposed resolution referred to in ssdxtion (g) is one tha
could be put at a general meeting and neither the proposed res
or any accompanyingexplanatory statement is unduly long

defamatory, then the company must include the notice and
explanatory statement with the next notice of meeting to be sent |
company, provided that the notice need not be sent if the next g
meeting is ® occur within two months of receipt of the notice
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bicongty,yi Qtkin |~ tht'ng Fbgio/uéychhp
chung tip theo £€di n ra trong vong hai thangM khi nhch "Lt
thong béo di quyyf n h @€n@Lkiwn la théng bdo gh  ° & &i
vaimtcuchp ¢ huef chic®ong vong 12 thangWt khi
nhch ‘lc.€

() Thy thu ¢ vao vic tuan th cac yéu gu vQthéng béao hp va b
quylf ‘E<€qulytroiglet n "y, _aw’i Qk nlaodng
ty phli | (i bfo riag cac cuc h p  “lc€ ch c theo céch the
cho phéptiicTc § ¢ t h” nh v iWuwc htph denh hanka
I Yan g ¢ oénlg ty cortiy u yn hl t rQolingga minh WQvi ¢
tri utdp habt ch cmtcuch p chung Bag cach's d ng bH k8
céng ngh nao co $a cho cac thanh vién.

152. C%ekwvthamg/bad.cuc h p va bW quy}

(@ C8&c quhy sla8cohi@lyc Sk ivi ctri utd cac cuc
h p¢amtcongty:

() Cuchpcacodngty co ttM & tri u td
thong bédo Ba g  v[h (habhth i gi an d’'dytoyhi @d
clng tnh), ipothondbdoBr g vk ntcb@ 8 "mwi”
ctngUlt yw hitan g;is i’mgneo e[ cac thanh vién c
quyQ nhch thong bdo@m tcuchpg thwh ™ o Lch,p du

terit@md 21 ngay

thwWl ‘& tri u t bag mt thong bdona h hn v~ t
nhng t h" mhbholphthp; L
(i) ThongbédoBa g V[ vQvi b h pcongty pfi  ° & ¢2i chotH

c[ cacthanh vién co quh b quytticu chp,lUnmigi §8m

va kith toan vién. Thénaocoth. ‘& L €a r a

(A)M, t cach ca nhan

(B)Qua "  ne b;@lhld-bmiinhthcgitrlgtil]) k h}g calch
ca t h” nhcghitréngsllt@d g kT t K adnkhad
ma thanh vién thbngbdochgen L2 ch n " vy ;

(C) Thrgbint ®hs fax hab "alch L'in t L ‘& thanh

resolution but further provided that the notice must be sent g
general meeting held within 12 months of receipt.

() Subject to compliance with the requirements for mee
notification and votig provided under this Law, and further provig
that the company must ensure at all times that meetings are he
manner that enables all members to participate and for the mee
be properly conducted, a company may provide in its constitutio
a general meeting to be called or held using any technology wh
available to members.

152. Provisions as to notification of meetings and voting

(@) The following provisions shall have effect with respect to
calling of meetings of a company:

(a meeting of a company may
notice in writing (or such |
constitution), or 28 days notice in writing in the case of a pt
company; but with the consent of all the members entitecceive
notice of some particular meeting that meeting may be conveng
such shorter notice and in such manner as those members may

think fit;
(if) written notice of the meeting of a company shall be given to €

member entitled to vote at the miegt every director and the auditg
The notice may be given:

(A) personally;

( B) by post or other direct o0
in the register of members or such other address notified b
member for this purpose;

(C) electronical} to the fax number or electronic address notifieg
the member for this purpose; or
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vienthébngbdochome L2 chkobn”"y; ho

(D) MHukhéc theo cach tt ‘L€ q wlytroigl @ ; n h€n

bI:ﬂkSth nh vi°n n”"o v!? t3nIH)kHor‘rg

nhch  ’Lc@dng bdo 8khdng lam vo hiuth t ¢ t ng 4 bH k8

cu ¢ h p nao;

(iii) Théng bao cuc h p pH:

( A) n@aWiithiglangcacuch p;

(B) Néu nidung chinhcacuch p;

(C)Néurdcuchp L -  clAi‘p amyweén, cuc h p theo lut

'nhhaycuch p c¢ hbbbig; L

( D)€ancacaghquyl sl ‘& QkuHltd cu c h p, KWl ngh

quy} Holbithaynghquyl do c¢ § ¢ Qxukil kénhthew ¢aq

tai Ii u gifi trinh ¢fn thif};

(EyQung &g t h! ng . rngidh ° WjeMjoamg £

I ‘& y quyd hab Uldi n ¢ a cing ty, bao'gm d th i gian nkh

thong béovi c_y quyr L - v ° ¢ § icthdngtbdo Qvi ¢ ¢

n g €va

(F) Bao g m tHi c[ cac théng tin fn thi}

¢ a cong ty hbb theo Lud nay; va

(iv) BHIk8C L't ng ¢ - “tL°tnnygthakb viég corg ty co cé

quyQvatrachnhim n h € Lci8cg cH¥mg | o

MThe@ilgia c®ng t ynh cs8c8cabueyy c LSill

V. i vi ¢ bW quytd cac cuc h p ¢ acong ty:

(i) Thy thy c vao cac qu@h hab hth chijgda lign v, i bHI k8104 ¢
phfn nao, Hcu ch p ¢ amtcong ty:

(A) Kh i g i hithanh wién cémt phi/u bfu;

(B) Trongmtcyc t ht m/,dnithdnh &én co mt phil bFu
chomic phfnmah ndngi ;

‘Eeqmyh LI r@in

(D) otherwise in the manner specified in the constitution; but
accidental omission to give notice to, or the sneceipt of notice by
any member shall not invalitiathe proceedings at any meeting;

(ii) the notice of meeting must:
(A) set out the place, date and time for the meeting;
(B) state the gener al natur e

(C) state whether the meeting is an annual general meeting, stg
meetirgor special general meeting;

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

(E) provide information and instructions rediamg the appointment ¢
proxies or corporate representatives, including the time by W
notices of such appointments may be received and the man
which such notices of appointments may be sent; and

(F) include any other information required to bewpded by the
constitution or under this Law; and

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

(b) Subg c t to the companyds cons
shall have effect with respect to voting at meetings of a company

(i) subject to the rights or restrictions attached to any class of s
at a meeting of a company:

(A) on a show of hands eaatember has one vote;
(B) on a poll, each member has one vote for each share they holq
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(C)rwpc phfn ‘le€rdg s huthichmttrongs nhng “n|f
ndn gi co tén co quéh bW quyt; va
(D) Ch t ac6 mt phi/u bfu;

(i) M, t thach thc "ilv, i bH k8 quyQ bW quyl nao ch céd thw]

Le L €ehcuchpvapfi “Ed f aquyl niicuicing;
(i) Ngh quyt L €eaMauygtilei chpphi "€ @iyl nit
blag hinhthc g i h ttra@h,p pHib phi kin;

(iv) M, tcu c h phi/ c6 th\ & yéu ¢u " ilv, i bEik8 ngh quyi}
nao Bag cach:

(A)Ch t a;

(B) it nhHl 5 thanh vién; hieb

(C) Thanh vién c6 it il 10% $ phi/u bFu cé thAh, phif;

(v) Cuc b phiu co thV' ‘& yéu gu  tcrkkebh phipy  gi |
I ‘& th chinhat _tcthddngay sau khiRqu b phip g
I & cong b;

(vi) Cu c k) phi/u €L ‘& ti/h hanh theo cach tie ch t a ch L'lb;
(vii) Tr @ khi bHH k8 bid quyl} n ¥ oth & Ken bag hinh thc
gi h tbdyyphifu,cch t a pHithéng bao cho cic h p vQbHI k8
phi/L bFu, y quyQh nao nkh  ‘lc@ cachthch phip  Wa ;

(vilKhi gi h t a&wnch ftasaygich g thuyl ph ¢ vQ
kit qu, min | Qnal pfin anh vic  gi h _yt cuyd nkdi
L e.

(c) NJu vi bH k8 1y do gi ma khéng #tri' u td cu c h p ¢ a cong ty
theo Wil k8 cach thc nao co tiMri utdpcuchpga cl ng
hotb ti/h hanh cuc K p ¢ a cdng ty theo cach tb  ‘lt€ q Wnly
t r ool céngty htb Lud nay, Toaanco iy t RQmgb ¢ &

Toahotb t hecatlHlk8g i & mndb cacongty hebc a A
k8 thanh vién nao_@ cong ty c6 quih biwi quyl td cu c h p, ra
I nh triu td, £ ch ¢ va tih hanh mt cu ¢ h p ¢ a cdng ty theg

(C) if a share is jointly held, only one of the named holders is en
to vote; and

(D) the chair has a casting vote;

(i) a challenge to any voting rights may orlg made at the meetir|
and must be finally determined by the chair;

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

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

(C) members with at least 10% of the votes that may be cast ¢
poll;

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

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

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

(viii) on a show of hands, aedaration by the chair is conclusi
evidence of the result, provided this reflects the show of hands
proxies received.

(c) If for any reason it is impracticable to call a meeting of a com
in any manner in which meetings of that company may bed;ar to
conduct the meeting of the company in manner specified in
constitution of the company or this Law, the Court may, either
own motion or on the application of any director of the company

any member of the company who would be teadi to vote at the
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c § c h dnkhigoavan cho la ph p, va khi tik8 I n h  n ~
vdy ‘lce L €a Wa€a cr-a ngoh ph th Bokb mang tinh
h qulvinécho la phuhp, vatdk8cuchp n “otrib,f
ch cvatip hanh theo B k8I'n h n " oy sBvitBiclvmc L
L& coilacuchpga ¢t ngctriuwid,lf €h cvatih hanh
hpfl.

153.C LY di nthamd cu c h p ¢ a cong ty

(a) M, t cong ty la thanh vién @ m t cong ty khéac, theagh quy/}
G acacg i §'m,cdthw y quyQ cho I k8 quan chc nao ¢ca cong
tyhotobEik8c § nh ©n n "Yadi rkghagninh H BEIKS cli ¢
hpnaioca clng ty Kh8eéglguyv 'l  n @«
th c hi ncac qu@ t € HhagnHicéng ty ma pn than coéng ty cd
thwh ¢ hi ntd cu ¢ h p ¢ a cdng ty kia heb khi b quy} vOm t
ngh quy/l.

(b) M, t cong ty c6 thvch U'nh nhiy h hn  ‘mighé t\W m ¢
(a), tuy nhién, chm t  “nig4&di n c6 thMth ¢ hi n cac qugh hth
L - vHik8th b Wi mao.

(c)Lién quanynvic YlHin ¢t n gcch §nhithé tid m c
(a) tham gia cuc h p ¢ a cong ty, cong ty c6 Wyéu du xem Rag
chngwuic dlin ¢t ng " ¢b nhiim L1I'%%h ga ch th
theo nghquy} c¢a gi 8 mqgknly mthinhthc B nhim vi
mcL2ch n"vy.

154.C ng¥eUddind hpcongty

(@) M t thanh vién c6 quih tham d va b phijptdcuchpga
cong ty co thvch 'n h  “ri g ‘@ & quyQr tham d cu ¢ h p va
th ¢ hi n quyQr h phi/j ¢ a thanh vién thay Rbh theo m ¢ nay va
tuan thed. @ [ ¢ a cong ty.

(b)N g € k.9 quyQh khéng niidi thi/} phii Ia thanh vién ca céng
ty va cé qugh thay ntbthanh vién chl’nh h th ¢ hi n cac qug

t €hnm” tch2nh th” Whctiintncu ¢hp ca|

meeting, order a meeting of the company to be called, held
conducted in such manner as the Court thinks fit, and where any
order is given may give such ancillary or consequential directions

thinks expedient, and any mawt called, held and conducted
accordance with any such order shall for all purposes be deemeg
a meeting of the company duly called, held and conducted.

153. Appointment of corporate representatives to attend meetin
companies

(&) A companywhich is a member of another company may,
resolution of the directors, authorize any of its officials or any @
individual person to act as its representative at any meeting o
other company, and the person so authorized shall be entitl
exacise the same powers on behalf of the company that the con
itself could exercise at a meeting of the other company or in votir
a resolution.

(b) A company may appoint more than one person undesesttipn
(a), however only one representative neagrcise those powers at a
one time.

(c) In connection with the participation in a meeting of a compan
a corporate representative appointed under-sgghion (a), the
company may request to see evidence of the due appointment
corporate represgative and may by resolution of directors stipulaf
form of appointment for this purpose.

154. Appointment of proxies to attend meetings of companies

(&) A member entitled to attend and vote at a meeting of a con
may appoint a proxy to attend theeating and exercise the right of t
member to votes on their behalf in accordance with this sectiof
subject to the companyds cons

(b) The proxy need not be a member of the company and sh
entitled to exercise the same powers on behélfthe membei
appointing them that the member itself could exercise at the me
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cong ty haeb khi b quyT vOm t ngh quy/i.

(c) Cong ty c6 tib=ag nghquyfca ¢ §c "ogi umy hihh
th ¢ ma mt thanh vién c6 teh' U'nhmt  ‘nig € ¢ quyQ va
N | 7 mdyncbn@ty piii g i bii m4 L - Hic[tcéc thanh
vién. Cong ty c6 W €a WU U damhsach nhn g 1 gt

s ng Ydinm L
(dDumd L hn'cc -q ulyeebd tiM m ¢ (c) hay khéng, vic
chnh ‘ng@9qur<cohiul cnp ‘lc®y bithanh

viench'n h “r g @€ quyQ va c6 céc thong tin sau:

(i) Tachcathantvién;

(ii) Tén cong ty;

(iii)"iT  mequgneva

(v yCuchp m" " in'ga quyd co thitham d (co thMa tH
c[ cac cuc h p).

(e nWvi cBb nhimco hiul c,
quyQr pHi “E@ngty neh it nHi148 gi t reehif chcceuc
h p lién quan. Trong mi " thg K, cdng ¢ cO thWL ‘& g i Jhl]
vin ph, ng Jawcongtyhep /JjKkhmt @l Whj "ath
hotb s khac ma cong ty cé Yhong bao trong thong baoh
HNumt ctng dt ylc®wy nhthhedonggc t mt
thanh vien ch'n h  “ri g ‘@ @ quyQ, thi cong.c nhdh  “Llc& |
cung €L ‘& thchin Whuhicénggt rce L - .
(@Veinnkhlnh ‘rg@equpHich dc §ch i
L&y quyd b phiu “ilv, i bH k8 ngh quy/} n&, hdb c6 thw
quynhiBag “n g @9 quyd cothith c hi n quyr bW quyl
theo quyl ‘ntica hig €L § quyd, va d cach thc b phiu
L&chl'nh, " in gke®quyd pHib phi/utheo cach nay.

(h) NJu thanh vién khong c6 q@ b phi/u cho mt ngh quyit vi
bik8l T do g3, Etehqguydin gkéd ' phijecho

ditah U'bh “rg@q

of the company or in voting on a resolution.

(c) The company may by resolution of directors stipulate the forr
which a member may appoint a proxy and if it does thisuistnrsend
the form to all members. The company may include with the fo
list of persons willing to act as proxies.

(d) Whether or not a form has been stipulated undeissation (c),
an appointment of a proxy will be valid if it is signed by the men
appointing the proxy and contains the following information:

(i) the member és name and add
(ii) the company6s name;
(iii) the proxyés name; and

(iv) the meetings at which the proxy may be used (which may K
meetings).

(e) For an appointment tbe effective the instrument appointing
proxy must be received by the company at least 48 hours prior
holding of the relevant meeting. The instrument may in all case
sent to the companyods registe
numberas may be notified by the company in the notice of meetin

() If a company has received more than one instrument frg
member appointing a proxy, the last received instrument will be
to revoke the earlier one.

(g9) The instrument appointing thegxy must specify how the prox
is to vote on any resolution, or may provide that the proxy

exercise the voting rights at
voting is specified, the proxy must vote in this way.

(h) If the member would not bengtled to vote on a resolution for af
reason, the proxy may not vote on the resolution on behalf o
member.
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ngh quy/} thay ntticho thanh vién.

155.Nghquyf t hfingg t h<e

n"iv i bH k8vbEh Qbao ma Ldt hatb Q@i fi ¢ a coéng ty yéufu
phli thdng qua mt ngh quy/ thi vih QL - M. ‘@tthdng qua
baag mtngh quyl t h T nggtr tt Hn@h p Lud horo Q@ i
¢ a cong ty yéu fu rd rang wh Qph[i & #dng qua Bag m t
ngh quy} Holbi thotbt I ¢ thWkhac hab S | “@g thanh vién.
156.Ngh quy/tb?a g vlhthay thocuch p

(@M, tcongtychcomt g i" §kmdnd ¢n pHit ch c cac cuc
hpgca gi'8mvrDE t hay Whohgpqudhlksmgh quyih
cFn thi/ nao Bag cach ghifi b g Vi va kyldén.

(b) M. t cong ty ch c6 mt thanh vién khongfo pHi t ch ¢ cac
cuchpca c¢c8c th”nh vi ° iMhéng qua Kl ksy
ngh quy/} ofn thi/ nao Bag cach ghildl ching o g vk va kyb
tén.

(c)BHk8c * ng ty n Whongduanghqw/ic at hg i &
makhénggnt chccuchpga gi émutdicfc8c d¢
cd quyd biwi quyT vQngh quyl} LQu ky VAo mt tai li u co tuyén
b r’hg h . ng h ngh quy?} I ®8u trong tai liu. Cac ljn sao
riéng bit ¢ a tai i u trong cing mt hinh th ¢ c6 thA ‘& ky va ngh
quy] ‘'E€thtng guUacliicimgkygi §m L
(dBHk8ct ng tvy t€ n hVWhdngguaaghqylmc q
thanh vién ma khéngfa £ ch ¢ cu ¢ h p chung i tHi ¢ cac thanh
vién co quyh bW quyt vQngh quy/t Qilky vao mt tai li u co
tuyén b raagh _ngh ngh quy} ° & @u trong tailiu. Cac n
rieng bitc a v o chng hinh the c6 thAL & ky va nghquy/t
I ‘& théng qua khi thanh vién ‘duciing ky tén.

(e) M. t cong ty théng qua nghlyuy/} theo tWd m ¢ ( d 9 coi LA
I § mgik8ydudu n " o Q@ f q acpngltyiheb Lud nay

raag nghquyl LF ‘peh@dng quad m t cu ¢ h p chung va

155. Ordinary resolutions

On any matter where the company is required by the Law d
constitution to pass a resolution the matter may aesed by ai
ordinary resol ution except
constitution expressly requires the matter to be approved by a s
resolution or other specified percentage or number of members.

156. Written resolutions in lieu of meetings

@ Aompany with onl vy one dir
meetings and may instead pass any necessary resolutions by re
them in writing and signing them.

(b) A company with only one
meetings and may instead pass any reggggesolutions by recordin

them in writing and signing them.
(c) Any company may pass a di
meeting being hel d i f al | t

resolution sign a document containing a statement thegt dine in
favour of the resolution set out in the document. Separate copies
document in the same form may be signed and the resolution is |
when the last director signs.

(d) Any private company may |
general neeting being held if all the members entitled to vote on
resolution sign a document containing a statement that they 4
favour of the resolution set out in the document. Separate copies
document in the same form may be signed and the resolatpasse(
when the last member signs.

(e) A company that passes a resolution underssghon (d) is takel
to satisfy any requirement of its constitution or this Law thd
resolution be passed at a general meeting and further satisfig
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I § mg thém Ibtl k8 yéu du nao theo Ld nay:

() Cung d3d cho céc thanh vién thong tinHeotai liu | i ° nh
ngh quy/}d b3ag cach cug cip cho thanh vién théng tin Rotai li u
L - ¢ “%uidi ueEl & ky;

(i) N, pchoCh g u an mlthlnspo dathéng bao'lp Wkem
xétngh quy/} 8 bag cach np m t bln sao ca tai li u WEac thanh
vién ky tényva

([i)N, pmtbnsaocatiliu L i _ kthomy b& hp Wkem
xétngh quy/}d b3ag cach np m t bln sao ca théng tin heb tai Il u
I ‘& Qtdp trong t m c(e)(i).
157.Bién dn cac cuc h p chung
vihgn b

(@) M, i cong ty phi Idp bién Bn vQtHi c[ qua trinh thh hanhg a
cuchpchungvaca «c §c “ogva artHl K8 ngh quy/l bag
virdn bne £ ®! nWhhdywaas sL§ c hc Ll€€uho
mc L2ch L -[nhda6ighquplicsliéngoanpfi  ° € dhi
vao S nay trong vong 21 ngakWt ngay t ch c cuc h p hab
thong qua nghquy/} ba g vih wa pl§i co ch kygach f a
hoko g i” € mlcB quyd khéc.

(b) BHIk8bién Hn habnghquylbx g Vvih nn b ody,mh &
T 'nth “¢k@bich tacuchpma#l [« g htiinh tfju
hanh cuc h p, hatb b ich f agacuch p k]ti/p ti/p theo, €la
b3ag ch ng ¢ a qua trinh tih hanh cuc h p hotb théng qua ngh
quy’t.

©Ch of Lk ki

g i" @va cat nghquy} bRag

nigie ° & & ng minh, micu ¢ h p chung
cacongtyhbbcuchpgcacacg m'cl | i ° nh bignm nn
cuchpl « “dl®vaky€l ‘& coi ° ttfi uttpwatlckec
hpl,vaticrquatrinhcuch pl « ~d&tlechinh pl,vatticl
vi c¢ g i §rohdbquln tai viensELl ‘& coilaco hiul c.

requiremat under this Law:

() to give members information or a document relating to
resolutio® by giving members that information or document with
document to be signed,;

(i) to lodge with the Registrar a copy of a notice of meeting
consider the resotiond by lodging a copy of the document to
signed by members; and

(iif) to lodge a copy of a document that accompanies a notig
meeting to consider the resolutibiy lodging a copy of th
information or documents referred to in ssdxtion(e)(i).

157. Minutes of proceedings of general meetings and of its dire
and of written resolutions

(a) Every company shall cause minutes of all proceedings of ge
meetings and of its directors and of any written resolutions thg
passed to be entered irndks kept for that purpose. The relev
minutes or resolutions must be recorded in this books within 21
of the holding of the meeting or passing of the written resolution
must be signed by the chairman or other authorised director.

(b) Any suchminute or written resolution, if purporting to be sign
by the chair of the meeting at which the proceedings were had,
the chair of the next succeeding meeting, shall be evidence (
proceedings or passing of the resolution.

(c) Until the contray is proved, every general meeting of the comp
or meeting of directors in respect of the proceedings whereof mi
have been so made and signed shall be deemed to have beg
called and held, and all proceedings had thereat to have been du
and all appointments of directors or liquidators shall be deemed tq

valid.

(d)S ghibiéntincuchp Ylhi “ng ¢ Lt n g coéng ty va cag

(d) The books containing the minutes of proceedings of any ge
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ngh quyfblag vihga bc§c t h' cnhl @tH frgs
L't ng_ akcbngtyhtb nhi khé&d th@uakehng ty
t heo nhgaludnayvagl ‘& | €twongyi lam vi ¢ (tuy
thu ¢ vao nhng hth chijh p ly ma cong ty co W pHu L t Melo
cacdongtyhbbtrongcuchp chwalgt g 2t° rhih
n g ycphép kith tra) §b sang cho Bl k8thanh vién nao kh tra
ma khéng phi tr[ phi.

(e) BHi k8 thanh vién nao vaotk8th i \Wh hao sau 7 ngayw
cuc hp QLcoé qu@r ‘Lcung &b trong vong 7 ngay sau K
ng®haythaymtt cng t yful €am tbin sgocalH(
k8bién Hn hab ngh quyt n © © Qidarong t\W m ¢ (d) theo
fngs h plydocacg i §rax & cnh. L

158.NJ/ bHi k8 yéu du kiwh tra nao theo¥id m ¢ 157(d) bt ch i
hoto W b k8 bln s a 0 * myéwdu the® tid m ¢ 157(e) ca
mc n”"y khocungdp tiborgthi gi a'mh @tiym ¢
157(e), congtyvam g i’ Gharb rlhan vién khag @ congtycy
vi phtm <€ phli chiu trach nhim “Lv. i m i hanh vi vi pim v |
m ¢ pht 150.000 kyat.

159.Tr ongnghpc®@ i k8s t chihotbvipim n " ‘o
q u ynh trong pfn 158, Toa an co6 Wra [ nh by c pHi kiwh tra
ngay s s 8 ¢ hv ililic[ cac th t ¢ ¢ a cac cuc h p chung héb
cac nghquyt b g vk n’lc#dng qua hieb ch th rag cac ipn
saocye®fussl &gichonhng ‘riyewFuh .

Ch€ehng
Gi 8§ nc, duyQrhthyv -~

160.Quyn hth ¢ a giaml” ¢
Quyhhthgca gi'émkex's8t Bh€e sau:

(@HdA4 | ng kinh doanh.camt ¢! ngis tgyn IYBE hoto
d@s chllbbga ban @ hdbm gli & ouy th trong

18

nghoa v

meeting of a company and any written resolution of members, sh
kept at the registered office of the compar other place where tH
register of the company is kept in accordance with this Law and
during business hours (subject to such reasonable restrictions
company may by its constitution or in general meeting impose S(
not less than twodurs in each day be allowed for inspection) be g
to the inspection of any member without charge.

(e) Any member shall at any time after 7 days from the meetin
entitled to be furnished within 7 days after he has made a requ
that behalf to theampany with a copy of any minutes or resoluti
referred to in sulsection (d) at a reasonable sum specified by
directors.

158. If any inspection required under sséxtion 157(d) is refused,
if any copy required under subsection 157(e) of thigiaeds not
furnished within the time specified in sgbction 157(e), the compali
and every director or other officer of the company who is knowi
and wilfully in default shall be liable in respect of each offence
fine of 150,000 kyats.

159. In the case of any refusal or default specified in section 158
Court may by order compel an immediate inspection of the boo
respect of all proceedings of general meetings or written resoly
passed or direct that the copies required shall be sahetperson
requiring them.

Division 18
Directors and their powers and duties
160. Powers of directors
The powers of the directors shall be as set out below:
(@) The business of a company is to be managed by or und
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t r)@hpcongtychcomt gi&m L

(b) Trong vi ¢ qun Iy hdt | niy kinhdoanh ca cdng ty, cac gian
I"c (hdb g i & duy hid) cé thmh ¢ hi n tHl o cac qugh hth
¢ a cong ty, thy thuc vao i k8 quy@ hth nao ma cac thanh vié
bbby c pHith chin °lc€© q wly rd tang trong Ld nay hdb
L@l ¢ acongty.

(c)Theo Qi ¢ acoéngty, hi “ng gun tr cé thMrao cho giam
I"c Qihanh Bik8quyrhth n " o  m'c cOghMIg erhi
()T he quilgiacongty, hi “nyqun tr co th\ y quyQn bl k8
quyQ hth nao ¢a minhcha

Mty ban @i §m L

Mt gi&m L

(ii)M , t nhéan vién ca cong ty; hbb

(iv) B k8n g #hao.

e)Ng' € "Lk quyd theo tiM m ¢ (d) pHi th ¢ hi n cac quh
L - tHilkdb @igdhnaodohi “ngquntr L€a r @the]
thiquhca nig€e§quydrcohiugunh ents§ic d¢
I « . cthihn chung.

ONL c8§c qiGutiecotime (d), tbhu
trach nhim vQvi cth cthiquyica nig €6 @ quy n HW
quydr L - “dtkcthi®®i ch2nh ‘ct§khipi §drcd
thwWeho thy b tin raag:

(MTr°n  bplygaomithi Wiitagn g € £ 9 quydi s
th cthiquyr | cphdhpvicacnhimy § pul cho c¢c'8
cacongtytheold n " Y iw acdhgtyyva

@ Tr°n dplysyithin ch2 v~ i/Jpab @hra
thich h p ("Wu hoan §nh cho thsy cfn pHi Qitia)ra g “r g @

yquyddr |7 L ng ticre ainAdghdgyhath Cled
giao.

direction of the board of diotors or, in the case of a single direc
company, the single director.

(b) In managing the business of the company the directors (or {
director) may exercise all the powers of the company, subject t
powers which are required to be exercisedhi®mbers as express
set out in this Law or the co

(c) Subject to the companyds
managing director any of the powers that the directors can exerci

(d) Subject to t hehelmoardnpay delegate a
of its powers to:

(i) a committee of directors;

(ii) a director;

(i) an employee of the company; or
(iv) any other person.

(e) A delegate of powers under ssiction (d) must exercise su
powers in accordance with any directs given by the board and t
exercise of powers by the delegate is as effective as if the dirg
had exercised them.

(f) If the directors delegate a power under-sebtion (d), a director i
responsible for the exercise of the power by the delegai¢ the
power had been exercised by the directors themselves unle
director can show they believed:

(i) on reasonable grounds at all times that the delegate would ex
the power in conformity with the duties imposed on directors of
companybyt hi s Law and the company

(i) on reasonable grounds, in good faith and after making pi
inquiry (if the circumstances indicated the need for inquiry) thalt
delegate was reliable and competent in relation to the p
delegated.
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161.Quydn ti/p cch théngtinca gi € m L

(@)Gi § nt cd th\kiwh tra § sach va'h s h, a cég ty vao mi
thi Whhply.

)Mt fnig& « t h?ticchthiwdogni®m Whply
trongthihthbly ntm sau khic, kiwh tra va By bim
sao's sach va'hs h,acdongtychocace L 2amtthetc
phap ly:
(i)

(i) m~

o

m” bhgde " th nh vi®°n;
‘nig ‘@0xuHlth t cach thin ¢ \Wrfangltheo; hisb
ii)rag ‘Ag®:- cWinfrag<hbedlWhangldh .
162. Hhchjquyhga gi'&€m L

Gi §nmcglamt ¢t nlgchihgy hetig a mt cong ty con ca
mtct ng Utchinglhet, v ‘lc€ g myh lhda €t v Q@i ¢
camt clng tykhtc€s B hggrga congrty lién quar
trong cu ¢ h p chung:

(a) Ban hdbtiJp | céng vi ¢ chinh ca cdng ty; heb

(b) Chuywi bEik8kholn n Lph hh b im tgiaml ¢

163. Hh chtrong vic b phi/u

(@Theduilgacongty vl @ khdnnay, iy g i & ma
cong ty c6’li ich cad nhan quan tng trong mt vl QL i ° n J
congvicga clng f oxenxtiigu dh®hi ~ngqun
tr, th3 chi §khltmcg nHitreng khi wh QL angc
xem xétH cu c h p hdbh phi/p vQuibh Qtay.
MThea@flgia c!ng tcyd thhgdimgutd cl chphi
" ng qun tr L\Wkem xét Wi Qith™ g i” &cdl i [ch c& nhan qual
tr ngvab phipvQueh QL - J/un

() theomc 172, cg iUElmhriccivamc |
clng Tidquséhmicaccongvicgca ctng

Ealiich
ty ‘¢

161. Directorsd®é access to inf

(a) A director may inspect the books and records of the company
reasonable times.

(b) A person who has ceased to be a director may, at all reas(
times during the period of seven years after ceasing t dieector,
inspect and take copies of the books and records of the compa
the purposes of a legal proceeding:

(1) to which the person is party;

(if) that the person proposes in good faith to bring; or

(i) that the person has reason to believe élbrought against then
162. Restrictions on powers of directors

The directors of a public company, or of a subsidiary of a pt
company, or, if so provided in its constitution of a private comg
shall not, except with the consent of the company coeckin

general meeting:

(a) sell or dispose of the main undertaking of the company; or
(b) remit any debt due by a director.

163. Restrictions on voting

(a) Subject to the companyo6s
of a company has a materg@rsonal interest in a matter that relate
the affairs of the company that is being considered at a board me
the director must not be present while the matter is being considg
the meeting or vote on the matter.

(b) Subj ect toostitditidnea diceoton may e/pdesen
a board meeting at which a matter in which the director has a ma
personal interest is being considered and vote on a matter if:

(i) under section 172 the director has disclosed the nature and
of theinterest and its relation to the affairs of the company anc
other directors pass a resolution that identifies the director an
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Nhi mvy, ¢ a
164. Nhim v,
Cacl @ khdnt 165 Jj172 (bao gm)

c § ¢ " @va Bhan vién

der oy’ mhac

nhimvy chinhdapdng cho cgacmbnth€eng kh
hthcac nhimy L& apdng  nhng nhi Kk k& hdol
bHI k8 lud hi n hanh nao khéac.

165.Nghoh”™ mmgchthdh v~ si °ng nktng

(@) Giam "B hdb nhan viénphli th ¢ thi quyd hth va thc hin
nhimy caminhyimec  ®&athdh v~ si °ngdg mig
bi/f QUsEth chinph :

()| © g'icBdbcdh b ¢ acongtytrongnt i * nga a&dng ty;

hoto (i) ndn gi v £ n ph Orcde trach nhim t ©h tropg

nature of the interest and states that those directors are satisfig
the interest should not disqualify the diredimm being present at th
meeting or voting;

(i) a resolution to the same effect as the board resolution referreq
subsection (b)(i) is passed at a general meeting; or

(ii) the interest is one that does not need to be disclosed under g
172.

(c) Subject
section (b) are satisfied:

() the director may vote on matters that relate to the interest;
(i) any transactions that relate to the interest may proceed;

(i) the director may retaitvenefits under the transaction even tho
the director has the interest; and

(iv) the company cannot avoid the transaction merely because
existence of the interest.

to the companyo6s

Duties of directors and officers
164. Duties

Sections 165 to 172 (inclusive) bal contain the main duties impos
on directors and officers but do not limit duties imposed elsew
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 and dischthege
duties with the degree of care and diligence that a reasonable
would exercise if they:

(i) were a director or of f i
circumstances; or(ii) occupied the office held by, and had the
responsibilities withintte company as, the director or officer.
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(

nhanviénny lc€ cho ph®p Qbg acongty vavh

(b) A director or other officer who, in the exercise of their powers
discharge of their duties, makes a decision to take, or not tak
action in relation to the ope
to meet the requirements of ssbction (a), and any like legal
equitable duties, and the duty in section 170, if they:

(i) make the decision in good faith for a proper purpose;

(i) do not have a material personal interest in the subject matter
decision;

(i) inform themselves about the subject matter of the decision t
extent they reasonably believe to be appropriate; and

(iv) rationally believe that the decision is in the best interests o
company.

166. Duty to actin good faithint,eo mpany 6s best

(a) Subject to this section, a director or officer must exercise
powers and discharge their duties:

(i) in good faith and in the best interest of the company; and

(ii) for a proper purpose.

(b) A director or officer of a copany that is a whollpwned
subsidiary may, when exercising powers or performing duties
director or officer, if expressly permitted to do so by the constity
of the company, act in a manner which he or she believes is in th

interests of that o mpany dés hol ding comp
be in the best interests of the company.

(c) A director or officer of a company that is a subsidiary (but n
wholly-owned subsidiary) may, when exercising powers
performing duties as a director or iofr, if expressly permitted to d
so by the constitution of the company and with the prior agreeme
the members (other than its holding company), act in a manner
he or she believes is in the

110



c8c aquy, tl €a cacthanh vién (khong fihcong ty nQ,

h" " nmgltheo ci&ch- mtiis§t@hsicwedngty
mGca c!nghot yd@ -ILi-mMdidng vilhichftnhHc a
cong ty.

(d)Gi §mthidbcanbgamt ¢! ng tcyinliém dagnh
giacaccltng Wkhithtchhin quyd hth hdb th ¢ hin
nhimy vi t€ c§c'ltliéghgu af @linth & hin lién
doanh, iy Qifica cing ty cho pngtRep cach
mah tinlavilifchftniligac L't n dgbche Lt n gbdu

L@ L - Wkhong vilhichftnhiic a cong ty.

(e)Li ° n JHhu anrg htgea tMivm ¢ (a)(i), khi th ¢ hi n quy
hthvathchinnhimy ¢a m3 nh | chgbv@mche&co thw,
xem xeét:

(i) hdu qu 1au dai co6 thk[y ra ¢ a quy} "nii, bao’gm d't § cng
ca nivil

(A)Can b nhéan vién ca céng ty
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167. Trachnhims d ngchcy

Gi § thdbvienchc k h ' ng d tg@ehcy ¢ aminh mt
c8ch sWwi tr8i L

(a)gianh 1i th/Jcho dn than héb  hikkac; hab
(b) gay thit hY cho cong ty.
168. Trach nhim $ d. ng thdng tin

n hatacghanh viér

company everthough it may not be in the best interests of
company.

(d) A director or officer of a company that is carrying out a |
venture between the shareholders may, when exercising pow
performing duties as a director in connection with the carrgingof
the joint venture, if expressly permitted to do so by the constitutig
the company, act in a manner which he or she believes is in th
interests of a shareholder or shareholders, even though it may
in the best interests of the company

(e) In connection with the obligation under ssdxtion (a)(i), wher
exercising their powers and discharging their duties a direct(
officer may have regard to:

() the likely longterm consequences of the decision, including
impact on the:

(A)companyo0s

(B)

empl oyees,;
companyo6s business rel at.i
(C) environment; and

(D) companydés reputation; and
(ii) the need to act fairly as between members of the company.

167. Duty regarding use of position
A director or oficer must not improperly use their position to:

(a) gain an advantage for themselves or someone else; or
(b) cause detriment to the company.

168. Duty regarding use of information
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A director or officer must not improperly use information obtaineq
themas a director or officer to:

(a) gain an advantage for themselves or someone else; or
(b) cause detriment to the company.
169. Duty to comply with the Law and constitution

A director or officer must not act, or agree to the company acting
mannerthe. contravenes this Law or

170. Duty to avoid reckless trading

A director or officer must not cause or allow the business of
company to be carried on, or agree to the business being carried
a manner likely to create substantial risk of serious loss to t
companyo6s creditors.

171. Duty in relation to obligations

A director or officer must not agree to a company incurring
obligation unless that director or officer believes at the timeg
reasonable grounds that tlkempany will be able to perform tH
obligation when required to do so.

172. Duty to disclose certain interests

(a) A director of a company who has a material personal interes
matter that relates to the affairs of the company must give the
directors notice of the interest unless:

(i) the interest:

(A) arises because the director is a member of the company 4
held in common with the other members of the company;

(B) arises in relation to
company;
(C) relates to a contract the company is proposing to enter into t

subject to approval by the members and will not impose
obligation on the company if it is not approved by the members;

t he
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(D) arises merely because the director is a guaramthas given an
indemnity or security for all or part of a loan (or proposed loan) to
company;

(E) arises merely because the director has a right of subrogat
relation to a guarantee or indemnity referred to ingatagraph (D);

(F) relates to a contract that insures, or would insure, the dirg
against liabilities the director incurs as an officer of the company
only if the contract does not make the company or a related
corporate the insurer);

(G) relates to any payment byetbompany or a related body corpor
in respect of an indemnity permitted under section 181 or any co
relating to such an indemnity; or

(H) is in a contract, or proposed contract, with, or for the benefit ¢
on behalf of, a related body corpte and arises merely because
director is a director of the related body corporate;

(i) the director has already given notice of the nature and extent
interest and its relation to the affairs of the company in accorg
with this section anthe notice remains valid; or

(i) the company only has one director and that director, and
related parties of the director, are the only shareholders o
company. If the sole director company has additional shareho
then a notice required telgiven under subsection (a) must be gi
to those shareholders.

(b) Notice of an interest may be given from time to time as requir¢
the director of a company who has an interest in a matter may gi
other directors standing notice of the naturd extent of the interest,
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(c) The standing notice may be given at any time and whether (
the matter relates to the affairs of the company at the time the no
given, provided that if a new director is appointed to the board
standing notice that have been previously given must be refresh
a new meeting of the board.

(d) A standing notice will also cease to be valid if the nature or e
of the interest materially increases above that disclosed in the no

(e) Any notice given urer this section must:
() give details of the nature and extent of the interest; and
(ii) be given at a board meeting and recorded in the minutes.

(H A contravention of this section by a director does not affect
validity of any act, transaction, agment, instrument, resolution
other thing.

(g) This section applies in addition to any law regarding conflict
i nterest and to anything in t

Appointment, remuneration and cessation of appointment of
directors

173. Appoinment of directors

(a) In default of and subject to any regulations in the constitution
company:
() the initial directors of a company will be the persons named if
application for incorporation made under Part Il of this Law;

(i) thereafter, thadirectors of the company shall be appointed by
members passing an ordinary resolution in a general meeting; an

(i) any casual vacancy occurring among the directors may be
up by thedirectors, even if those directors would not at the ft
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congitute a quorum, but the person so appointed shall be subjg
approval of members at the next general meeting of the compan
after their appointment, which must be called within six months o
appointment.

(b) In the case of public companiespgect to the constitution of th
company or any other applicable law, at each annual general m
one third of the directors for the time being, or, if their number ig
three or a multiple of three, then the number nearest to one thirg
retire from office. The directors to retire in any such meeting will
those who have been longest in office since the last election, |
between persons who became directors on the same day those {
shall be determined by the chairman.

(c) A resolution at a general meeting to appoint a director may
refer to one proposed director, however separate resolutions to &
additional directors may be made at the same meeting.

(d) The directors may appoint one or more of themselves to the
of managing director of the company for the period and on the t
as the directors see fit. A person ceases to be a managing dire
the cease to be a director.

(e) With the approval of the other directors, a director may appoi
alternate to exerciss o me or al | of t he

speci fied period and when su
powers the exercise is just as effective as if done by the directo
appointment must be made in writing and given to the company
appoinment may be revoked by the appointing director at any tim

(f) The director of a private company who is the only director
only shareholder of the company may appoint another directg
written resolution.
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(g) If a person who is a sole director aadly shareholder of

company dies or becomes subj
personal representative or trustee may appoint a person as dire
the company.

(h) If there are no directors of a company or the number of direct
less than te quorum required for a board meeting and it is
possible or practicable to appoint directors in accordance with
Law or the companyds constitu
may apply to the Court to appoint one or more directors to
company. The Court may make the appointment if it considers it
the companyods best i nterest
made on such terms and conditions as the Court thinks fit.

174. Removal of directors

A company may by ordinary resolutiongsad at a general meeti
called for this purpose or by written resolution passed in accorg
with this Law remove any director.

175. Qualification of director

(a) |t shall be the duty of
constitution required todid a specified share qualification, and w
is not already qualified, to obtain his qualification within two mor]
after the directordéds appointn
by the constitution.

(b) Only a natural person who is at least 18/rba appointed as
director.

(c) A director must be of sound mind.

(d) A person who has been disqualified from acting as a director
this Law or any other applicable law must not act as a director d
the period of their disqualification.

(e) A person who is an undischarged bankrupt must not act
director.
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( f )Qu kihdn nay khongln h * i ¢ bHl k8 tiéu chu§r b sung
nao ma mt cong ty co th\. €a  \Qi'f og alminh (tuy nhién, khon;
co tieu chdrh p QL nao co hiu | ¢ W né khéng phu’'hp v i

bHIk8tiéu chdqi n o yéli ¢& trongl @ khdn nay).

()Mt ‘nig€l - ntgr v ali ™ c vic8 thWphli chu trach
nhim phap Iy dp vipim nghbokbnvimy ca gi’'§
theo Lut nay hab bt k8 lud hi n hanh nao khac cho du khong
I § mg tHIk8tiéuchur nWoeH nhim | " m "gi §m
(hhCh quan LUtiWwoag ki htngnih§ad r,a&udh
vV’ ngb®ac§c cgidgm L

176.Hi ul ccacachanhvia gi ' €m L

Cac hanhvica g i 8 gcdlhiu | cdi cobH k8 khi/in khuyt

n"o m° s aM ‘@l’phat kin trortg lyua trinh’bnhi m ¢ a
gi 8m W Fvilcd k ht ng ngb8k8tiéu chiq hi n hanh
n" oM ¥ b nhimtheo Lut ndy hdb Qi ¢ a cong ty: Vi

I @ ki n 1a khéng cé ni dung nao trong gin~ n " ¢ col’l&xac
th ¢ biil k8 cac hanh vi 8khéng hp [ ngay ¢ khi vi ¢ b nhi m

nge L- | “en lg& e Lhi
177.Phancongnhny, ¢a gi' € m L
Nu tromdiptadk8ct ng t Qkhdho c€lli€

t r ool htHo b i bHk8th athuh n ™ ¢ kylkjegi a b4 k8
n g ¥hao va cong tyQvi ctrao iyt ¢ h o " @hidgvién dhc
ca c! nwadchcy ca m3 nh ° ickhéo, thntd kB s
chuy giao chcy n "~ o clth& hintrongvic t u©nQ
kholn néi trén € khéng c6 hiu | ctr k h i v Th ckhhoi * d|
thong qua bi m, t ngh quy/t Holbi t ¢ a cong ty, Bl KM @i gi trai
nge€ tr Qkhgnhoitrén:

V.i Qkinlavic gi 8thcHhnqu b nhimmtgiam
I” ¢ thay tH]LWh ~ n_mg dho minh trong th gian khéng c6 rsE

k ht n'g coil®s phan cong nhimy, theon g h cagHncnay:

() This section is without prejudice to any additional qualificati
which a company may include in its constitution (however
constitutional qualification will be valid to the extenistinconsisten
with any of the qualifications required under this section).

(9) A person acting as a director may still be found liable for a br|
of obligation or duty of a director under this Law or any of
applicable law notwithstanding that anftbe qualifications to then
being appointed as a director have not been met.

(h) The Registrar may by notification prescribe the qualificati
rights and duties of independent directors.

176. Validity of acts of directors

The acts of a director shalkbvalid notwithstanding any defect th
may afterwards be discovered in his appointment or their failu
meet any applicable qualification for appointment whether unde
Law or the companyo6s constit

section shalbe deemed to validate any acts which would have

Il nval i d even i f the personods
effective.

177. Assignment of office by directors

If in the case of any company provision is made in the constituti
by any agreemergntered into between any person and the com
for empowering a director or officer of the company to assign
office as such to another person, any assignment of office mg
pursuance of the said provision shall, notwithstanding anything t
contrary contained in the said provision, be of no effect unless
until it is approved by a special resolution of the company:

Provided that the exercise by a director of a power to appoir
alternate director to act for him during periods of unavailgbdhall
not be deemed to be an assignment of office within the meani
this section:
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Lubn lubnyi Qi kinlaks8gi §mthdy thjn " o  mytsse
khéng thc hi n bl k8quyr hithndoyi t €© ¢ § ¢ bhnva
k hi®in ganhi mcont

178Trng vin phegng gi 8§m L

Vin pha ngi &Bb W trngny gi ' &m L

(k ht rftlg "w@ngthi gi a'mh @tvym d.175(a), heb
vao Hik8thi Whin " o sau Ldngik htng pagc
nucéd, gnthifchovichb nhim gi &m L

(i) b Toa an co thn quy@d  x &icla khong minh 6; ha-o

(i) b tuyén b phagnhabmiknfnt ng t hanh t o§
(iv) khéng thanh toan cac cutri utdpgi §m "l i ¢ phfn do
gi §mndhgi trong vong sau thangM ngay cac cuc tri u td
nhay vVice chin;

(v) vebg mHutrong ba cuc hpliént/pga g i & mabt tHlcl
caccuchpga g i &monglthigian lién tc ba thang, tly the
thi gian n~o d"ibyr'pll’rep\d]gm-bcammin’l_i;(
quin tf hotb khéng chlin h  “ri thag th]

(vi) théi gi chcvy Gi § nt cd thongbédo fa g
cong ty;

vihgi HU

(vii)iiqua L
(viii) b cach chc t h e onh gaulyt ndy hab Q@ I cong ty;
hotb

(ix) khong con em gi horb L. BgplHl k8 tiéu chu§r nao €n thi}
chovt r 2 ‘oci 8o d ulytrong Lt nay hdb Qi cong ty.
(b) Khéng ni dung nao trong @ khdnn " y cl €@ o i n”
m t c!ng nthy tguelyoc dltdngtyag vin plt
I'c€bh trng t r °bnsusglkchoshn g | T° ¢ déa trohg
L @ khdn nay.

Provided always that any such alternate director shall not exercig
powers as a director if and when the appointor is available.

178. Vacation of office of directo
(a) The office of a director shall be vacated if the director

(i) fails to obtain within the time specified in sgbction 175(a), or ¢
any time thereafter ceases to hold, the share qualification, if
necessary for the directords

(i) is found to be of unsound mind by a Court of compe
jurisdiction; or
(ii) is adjudged bankrupt or an insolvent;

(iv) fails to pay calls made on the director in respect of shares he
the director within six months from the date of such callsgsiade;

(v) absents themselves from three consecutive meetings o
directors or from all meetings of the directors for a continuous p¢
of three months, whichever is the longer, without leave of abs
from the board of directors or without appaigt an alternate;

(vi) resigns from their position as director by giving written notice
the company;

(vii) dies;

(viii) is removed from office in accordance with this law or
constitution of the company; or

(ix) ceases to hold or meet any of the Igitations required for the
position of director set out in this Law or the constitution of
company.

(b) Nothing contained in this section shall be deemed to precly
company from providing by its constitution that the office of dire
shall be wacated on grounds additional to those specified in
section.
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179. Th€e kT c¢ctng ty

@Mt t hc@thMT& b nhi m theo nghquy} ¢ a cac giam
" c.

(b)Ch mt ‘nid€ n h ngtitinkell 18 tii m i c6 thWL ‘& b
nhim | "m the kT.

Mt t h<@ kduopthinh nd.

Mt Thnigel«@mud | " m gicdmhotb t h
theo Lt nayhorb bl k8ludhin h " nh n " o ‘khaf|

t he kT igand g @qbyQ.

( e )Q kindn nay khongln h * i & bHI k8 tiéu chur b sung
ndjogn civiint th€e kT mW €an o logyal
minh (tuy nhién, khéng c6 ti&@hwh h pL @ [ nao cé gia trn/ né
khéng phu hp v i bH k8 tiéu choqi n @ yéli € trongl Qu

kho[n nay).
(f) Cachanhvicamt t h&e6 kUl cscho du co Hiks khi/n
khuyF n~" o m~ \Waduphdt hin toong quahrinh’bnhi m

cah hotbvich k ht n g ndgbdkstiéu chiqr hi n hanh nad
'WL ‘& B nhimtheo Lt nay had Qi cacongty: Vi QU
ki’ n 1a khéng cé ni dung nao trond’ @ khdnn ~ y° ¢ oBla xac

th ¢ bHl k8 cac hanh vi8khoéng hp [ ngay ¢ khi vi ¢ 6 nhi m
ng® L- | "m thie kT L« c- hi
HGnh ch/jvQb' it nig,® 0 hiwh, mi ntrachnhim v = ‘qhu |

trach nhi’ m phap ly vo hth
180.Tr § n h QckBdEn miin tr trach nhim phéap ly ca giam
I” ¢, can b va kivh toan viénl ‘& g wly trotigC h € hndyg bk
k8L@@khdn n~ o, c¢ho Qd? acong ty hbbotrong tHil]
k8hp “ngnaoyi c'ng ty Whiamy chohtiksgiam
I” ¢ hab can b nao ¢a cong ty, hbb bl k8 n g €§du la nhan vién

ca clng ty ‘rcadngtkthWidogvi L €€ cVEh(

179. Company Secretaries
(a) A secretary may be appointed by a resolution of the directors.

(b) Only a natural person who is at least 18 may be appointed
secretary.

(c) A secretary mugie of sound mind.

(d) A person who has been disqualified from acting as a dire
officer or secretary under this Law or any other applicable law
not act as a secretary during the period of their disqualification.

(e) This section is without prejie to any additional qualification
required to be held by a secretary which a company may include
constitution (however no constitutional qualification will be valid
the extent it is inconsistent with any of the qualifications requ
under tlis section).

() The acts of a secretary shall be valid notwithstanding any d
that may afterwards be discovered in their appointment or their fa
to meet any applicable qualification for appointment whether u
t his Law or t h dion:cPoowiged thay riothingdnothi
section shall be deemed to validate any acts which would have
invalid even if the personés
effective.

Restrictions on indemnities, insurance, relief from liability and
provision for unlimited liability

180. Avoidance of provisions exempting liability of directors, offic
and auditorsSave as provided in this Division, any provision, wh
contained in the constitution of a company or in any contract w
company or otherwisdpr exempting any director or officer of tH
company, or any person (whether an officer of the company of
employed by the company as auditor, from any liability to
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toan vién, khi bel k8 trach nhim p h § p  li V. i cang ty mél
theo Lut nay hab bHi k8 quy tdb lud hi n hanh nao khacEdbu c
ng¥ L[ichptidch nhim “Lv i bH k8s h Hissai sét nao, v
phtm  n g h lpokb viphtm Iongtin ma anh ta cé tphtn t i lién
q u alJjn coigty vé hi u.

181.Bi ‘tnh €

(a) Theo mc nay, mt cong ty héb m t cong ty cé lién quan khon
I ‘e, tr cti/p hab gian tip, bi  “tnh o mt  nig € i bHi
k8trachnhim ph&p | T nsiohys au € @\ cf,N
can b hotb kivkh toan vién ca cong ty:

() m tkhdnn L iv icéngty hdbm tcongty lién quan; Hé

(i) mtkhonn L'ivimt ‘nigen” o L -[il&kddrgmy
hoHb m t cong ty c6 lién quan va khéng phat sinthérh vi thi n chi.
(b) TV m ¢ (a) khongBhm tcongtyhébmt ch qu a
cacongtybi “tnpsBomt ‘nig@rachnhim phgpv i
céac chi phi phap Iy phat sinh trongwibao cha chomty, ki n il
v, i trdch nhim phap ly phat sinhv t € ¢ § ¢ tc, can'b
hotb kikh toan vien cacéngtytrk hi ¢ 8¢ chi phji
() trongvicblov hotbchingldcacthtct tng trong
I - ° ¢ c¢Bo 1a co trach nhin phap Iy ma h khéng tWL ‘& b'i
t h 1@ theo i m) ¢ (a)

(i) trong vi ¢ bao cha hdbchng l9 cacth t ct t ng hinh s ma
ng€e LKk}th

(iii) trong vic bfo v hotbchng Id cacth t cdoC h
horb quln tai viénl. ‘€a “irvai | ih ¢ a Toa an fu

I €a nrha’ ¢M@aarx § cn hl |~ c thig Il heb
(iv)1 i °n Jptha rxikglim nhGe h o ° inttgecSlut nay ma
Toa ant ch i gifm nhG

(©Vimc L2atid mee (b), th tct t ng £bao gm bl k8

quan
c §c L

company which by virtue of this Law or any other applicable rul
law would othewise attach to him in respect of any negliger
default, breach of duty or breach of trust of which he may be gui
relation to the company shall be void.

181. Indemnities

(a) Subject to this section, a company or a related body corporate
not, directly or indirectly, indemnify a person against any of
following liabilities incurred as a director, officer or auditor of {
company:

(i) a liability owed to the company or a related body corporate; or

(i) a liability that is owed to someone eththan the company or
related body corporate and did not arise out of conduct in good fa

(b) Subsection (a) does not prohibit a company or a related
corporate from indemnifying a person for a liability against legal @
incurred in defendingn action for a liability incurred as a direct
officer or auditor of the company unless the costs are incurred:

() in defending or resisting proceedings in which the person is f
to have a liability for which they could not be indemnified undér 4
section (a);

(ii) in defending or resisting criminal proceedings in which the pe
is found guilty;

(i) in defending or resisting proceedings brought by the Registr
a liquidator for

a Court order if the grounds for making the order are fdundhe
Court to have been established; or

(iv) in connection with proceedings for relief to the person under
Law in which the Court denies the relief.

(c) For the purposes of sidection (b), proceedings shall include &
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kh8ng c8o npthttfittng. quan L
182.80 hiwh
(@ Congty hebf chcliéenquanca c¢c! ng t yc tHath

toan, héb “ rlg y thanh toan, tc ti/p hab gian tip, phi o hivh
chomth p “ng Ho hivh cho mt  ‘niga@adb L Rrg latgiam
I” ¢, can b horb kish toan vienca ¢t n gv. imyt trdchnhi m
phap ly (khéng phi la trach nhim  p h § p v, 1 &h phi) phat sint
t:
Mh“nh vi
cong ty; hob

(ii) vi phtm Q167 héb 168,

(b) Theo Wi k8 lud hi n hanh nao khac, Wi m ¢ (a) khong B m; t
cong ty hb m t céng ty c6 lién quan thanh toanHbo™ g y thanh
toan, tr ¢ ti/p hab gian tip, phi o hivsh cho mt h p “ ng Ho
hish chomt ‘nig @ ahbg Likg t| ° ~cgeéng rhoHt kivkh
toan vién ca ¢ ! n'g v itnyt trich nhim phéaply khac ngoai
trachnhim p h § pc QP trbng cac W m, ¢ (a)(i) hdb (a)(ii).
183.Congty TNHH co th\e - g i c&h trdch nhim vo Hh
Khéng gj i hth biik8 g u ynh Hiao khac.a Lud nay hdb lud hi n
hanh khac, trong nt cong tyTNHH L ‘& thanh b tcrkie Lud
nay b Fulcé hiu | c, trach nhim phap lyca ¢ § ¢ ~oghiHg
cabllk8gi 8§ In""ob Bhem t akd Lud nay cé hiu
|l ccotWn ‘lc€ qinyh Indy Beok @ [ ¢ a cong ty, 13
khong gi i hth.

Cung ¢ [ i ich va giao dch v i
guan khac

184.Cung & tr chHp

(&) Theom, cnay, mt
i 2 ch

Thivicere yoiiupdm Highba° m /p

g i” 8 man B va cac bén lién

h€u tr 2

clng t e cukgeh ohg mt €hig
| /h¢iecma u aimgBlh €yi vt € dclle

appeal in relation to the pceedings.
182. Insurance

(&) A company or a related body corporate must not pay, or ag
pay, directly or indirectly, a premium for a contract insuring a pe
who is or has been a director, officer or auditor of the com|
against a liability (othethan one for legal costs) arising out of:

() conduct involving a wilful breach of duty in relation to f
company; or

(ii) a contravention of section 167 or 168.

(b) Subject to any other applicable law, sdztion (a) does n(
prohibit a company or aelated body corporate from paying,
agreeing to pay, directly or indirectly, a premium for a cont
insuring a person who is or has been a director, officer or audit
the company against a liability other than a liability referred to in
sectons (a)(i) or (a)(ii).

183. Limited company may have directors with unlimited liability

Without limiting any other provision of this Law or other applical
law, in a limited company which is incorporated prior to
commencement of this Law, the liabjliof the directors or of an
director appointed prior to the commencement of the Law may,
provided by the constitution of the company, be unlimited.

Provision of benefits to and transactions with directors, officers
and other related parties

184. Rovision of retirement benefits

(a) Subject to this section, a company must not give a person a [
i n connection with a personos
or a related body corporate unless there is member approval
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185.Cung & [ i ich khi chuyd  n mg€am K} hotb tai §n
Cing tvy ° &thab ohgcantb€hotb ¢ ucan b ¢ a cong ty
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thanfobb g ngs g acanb hotbcucanb,fi 2 ch |/h
vi ¢ chuyM giao toan b horb bl k8 phfn nao ca cam K} hotb tai
singacongtyhebbdik8c h quan | i aoednggytrakhi
c6 s chip thuch ¢ a thanh vién theo ne 186 WQui ¢ traol’ i ich.

186.Phé duyt [ i ich ¢ a cac thanh vién

M tliichthuclod °E @b trong plin 184 hab 185 co thy
L ‘& trao du  n - c phéaluyt tY cu ¢ h p chung ca cac thank
vién ¢ a cong ty, cong ty @cu i clng ¢ a n6 (M cd) va I k8 cong
tych quan | i°n quan n"o kh8c ¢
(b) Théng bdo Qcu c hp ‘lc€hvhq b t ch c theo tiM m ¢ (a)
phli cung d3b thong tin chi ¥} vQI' i ich lién quan vaHi ¢ cac théng
tinquanirn g k h 8 ¢ fhigiyh "nijv@aach thie biwi quyl.
(c) Viéen ch c hab ¢ u vién chc ‘Ll *@QEd trong mc 184 héb
185 hdb bH k8 n g ¥ndo €nhch tfr ¢ k h " pHUpEcho
bEik8ngh quyf n "~ o | Vi trap tr ahbp (trl khi theo, y
quyica nig €k h §igdht @ach b phip).

187.Thulaoca Gi &maclcli 2ch’'ikh§6i 8w
cac bén lién quan

(@H i “ngqguntrcamtcong ty co thytay thu c vao ki k8 hth
chjn "o c¢- Qtfrcan @ lhig t ynh hicHch calludy
nay va lid k8 lud hi n hanh nao khac, otphép:

section 186 fothe giving of the benefit.

(b) Subsection (a) does not restrict the payment of any ben
required to be paid by law or paid in good faith under or in conne
with the officerds contract o
the company.

185. Praision of benefits on transfer of undertaking or property

A company must not give an officer or former officer of the comp
or any related body corporate, or any spouse, relative or assoc
the officer or former officer, a benefit in connection wiltle transfer
of the whole or any part of the undertaking or property of
company or any related body corporate unless there is me
approval under section 186 for the giving of the benefit.

186. Approval of benefits by members

(&) A benefit of the ind referred to in section 184 or 185 may
given if it is approved at a general meeting of members of
company, its ultimate holding company (if any) and any other rele
related body corporate.

(b) A notice of meeting prepared for any meeting hatder sub
section (a) must provide details of the relevant benefit and all
material information relevant to the decision on how to vote on it.

(c) The officer or former officer referred to in section 184 or 18}
any person who would receive thenkéit may not vote on an
resolution concerning the giving of the benefit (unless pursuant
proxy from another person which directs them how to vote).

187. Remuneration of directors and other benefits to directors
related parties

(a) The board od company may, subject to any restrictions conta
in the constitution of the company, applicable provisions of this
and any other applicable law, authorise:

122
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(B)lam vdy 14 c6 ly do phu'hp v i hoan €nh; va

(C) kholn thanh toan heb i ich hab khdn vay hdb bfo 1anh héb

hp “ig “dt€chin t he du kbdnckhotigit h h mguyén
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lanh hab ky K h p “ng, taytn g = hgrh@, n i dungg a khdn

thanh toa hab [ i ich hab khdn vay hdb b[o 1anh héb h p ~ g
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(c) Vi ¢ thanh toan thu lao kb trao i k81 i ich ndo khac cho giar
I” ¢ hab bén lién quan theo p “nig ° ¢, @quyQ theo tiM m ¢

(@) khong En pHi "B @ quyr riéngtheoidmc L -

() the payment of remuneration or the provision of other benefit
the companytoadirecor or a directoros
director or in any other capacity;

(i) the payment by the company to a director or former directd
compensation for loss of office;

(iif) the making of loans by the company to a director or a rel
party;

(iv) the giving of guarantees by the company for debts incurred
director or a related party;

(v) the entering into of a contract to do any of the things set o
paragraphs (i), (i),
(i), and (iv) or to the provision of any other kind fiiancial benefit]

to a director or a related party not otherwise regulated under this
and

(vi) if the board is satisfied that:
(A) to do so is in the best interest of the company;
(B) to do so is reasonable in the circumstances; and

(C) the paymentrmbenefit or loan or guarantee or contract is on
on terms that are no worse tH}
the company.

(b) The board must ensure that forthwith after authorising the mg
of the payment or the provision of the benefittioe making of the
loan or the giving of the guarantee or the entering into of the con
as the case may be, particulars of the payment or benefit or Ig
guarantee or contract are entered in the register of interests mair|
by the company undeection 189.

(c) The payment of remuneration or the giving of any other bene
a director or related party in accordance with a contract authg
under suksection (a) need not be separately authorised under tha
section.
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¢ al i nhudh, hab bl k8 kholn tiv  n "" @ cohig@y thanh toas
theo o lanh, ngél tr. trongp¥m vi MW~ g mi'c
rang khdn thanh toan Heb [ i nhuch horb blo 18nh 14 cong Ba g i
v icongtyHth i Whin - cthe&hin cungéphdd L €a
HTreyhpmtkhon vaygthled® nmatwmmece (a) ap
d, ng va:

()c 8§c ‘gqhugatMimcec (a) v~ ctudnth; cokb€a
)k ht ng “ch-plycho ykih ’lc®8utong gby ch ng nhch
theo tWd m ¢ (d), khdn vay €L ‘& g i & hob bén lién quar
hoan tf ngay K t ¢ cho cong ty, B kWc § cQu Khdln ¢ a bHi k3

th athuh n " o | Jh¥vircchgpvag, ngdtr mc | th™  ‘nig
I - rgminh Rag khdn vay la &éng B g i L i cong ty € th i
L\Wsth n- cLiE€a r a.

(d) Directors who voteni favour of authorising a payment, bene
loan, guarantee, or contract under -sebtion (a) must sign
certificate stating that, in their opinion, the making of the payme
the provision of the benefit, or the making of the loan, or the givir]
the guarantee, or the entering into of the contract is in the best in
of the company, is reasonable in the circumstances, and is on
t hat are no worse than ar mosg
company, and the grounds for that opinion.

(e) Whee a payment is made or other benefit provided or a guar
is given to which subsection (a) applies and either:

(i) the provisions of sugections (a) and (d) have not been comp
with; or

(i) reasonable grounds did not exist for the opinion setimuhe
certificate given under seection (d), the director or former directd
or related party to whom the payment is made or the bene
provided, or in respect of whom the guarantee is given, as the
may be, is personally liable to the compdoy the amount of th¢
payment, or the monetary value of the benefit, or any amount pg
the company under the guarantee, except to the extent to which
she proves that the payment or benefit or guarantee was fair
company at the time it wasade, provided, or given.

(f) Where a loan is made to which sséction (a) applies and either:

(i) the provisions of sugections (a) and (d) have not been comp
with; or

(i) reasonable grounds did not exist for the opinion set out in
certificategiven under suisection (d)the loan becomes immediate
repayable to the company by the director or related p
notwithstanding the terms of any agreement relating to the givif
the loan, except to the extent to which he or she proves that th
was fair to the company at the time it was given.
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(99C &8 ¢ g'ic ghm [M blo raag cac chi i} vQkho[n thanh toan
hotb [ i nhuch hotb khdn vay hab blo lanh hébh p “riig ° ¢t
| cho céac thanh viéitcu ch p ¢ h u’ mgnién tipéheo.

188. Thanh vién phé duy thu lao ca g i 8 wa cac’li ich khac
c ho ¢ t\&upoac liién lién quan

(@H i “ngqguntr ¢ amtcongty co thytiy thu c vao k8 hth
chln” o c¢c- Qtfrc@an @ ! lhig t ynh hieHueh caludy
nay va Il k8 lud hi n hanh nao khéac, cho phép thanh toarbHoi
nhuch hotb khdn vay hdb blo lanh héb h p “ng thuclod ‘&
IQcp trongtMimc1 87 ( a) ¢ blodb bén 8Emquln kha
G acongty iy Lc€hc thanh vién theo ra nay chip thudh.

(b) T r, €khi thong bdo triutdpcuchip ¢ - | i ®cn Lo
congtypliinp cho Ch quan Ltng kIT:
() thongbdaodki/nhp L €a’ quydd rkighh

(i) m t tuyén b gili t h 2 c Hic[lth&w tinrna cdng ty B la
quan frn g i ¥ i quyl "nl vQcéh b phiu cho ngh quys, bao
g m théng tin chi i} vQg i § e hdtb bén lién quan rdn khdn
thanh toan hieb [ i nhuch hotb khdn vay hdb bfo 1anh héb h p
'ngvathéngtinchifvQt ht ng ti n Lkl itnhuen
horb khdn vay hab blo 1ahh hdb h p ~ rg; va

(i) bEk8tailiu  n "~ o "k hOEuEg Lké&m theo thdng bao 't
tbecychp v c- Jhglf np b &pQuibte

(©)Ch quan €tk n @ 8k §snlyIl ulcong ty co thg i
thong bao @Qcu c h p cho cac thankién hay khong. Ju  Ch
L't ng k' hh ragstldnglbdo coO W ‘& gi  LHo quifto nit
khtn'ge W&a r angthri giangay,kh ang ty co Wy i
thong bao hp.

(dKhi L €d ntighegtdyc (c), Ch quw
ch lbcongtylamrdheb t hidBksEiliu n "o ~ ik
theotMimec (b)) W Qi i n ¢ collafn thif m t cach hp ly

(g) The directors must ensure that particulars of the payme
benefit or loan or guarantee or contract are disclosed to memb
the next annual general meeting of the company.

188. Member approvalfaemuneration of directors and other bene
to directors and related parties

(a) The board of a company may, subject to any restrictions cont
in the constitution of the company, applicable provisions of this

and any other applicable law, autisera payment or benefit or loan
guarantee or contract of the kind referred to in-sedttion 187(a) to

director or other related party of the company if it is approvec
members under this section.

(b) Before the notice convening the relevant nmgeis given, the
company must file with the Registrar:

(i) a proposed notice of meeting setting out the proposed resoluti(

(i) a proposed explanatory statement setting out all informa
known to the company that is material to the decision on howt®
on the resolution, including details of the director or related
receiving the payment or benefit or loan or guarantee or contrag
details of such the payment or benefit or loan or guarantee or coi
and

(i) any other document that is g@osed to accompany the not
convening the meeting and that relates to the proposed resolutior

(c) The Registrar will have 28 days to determine whether
company may release of the notice of meeting to members.
Registrar determines that thetice may be sent, or a determinatior|
not issued within this period, then the company may send the not
meeting.

(d) In making a determination under ssixtion (c) the Registrar md
direct the company to clarify or vary any document submittedry
subsection (b) where this is considered reasonably necessary f
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'Wb[o v cé&c thanh vién.

eCh gquan L Mgl ki rragwvi c phat hanh thong b4
cuchp khti'mdinta@ucoc h' hsply raag cac yéufu
catMmec (b) (ii) cl kBghttvhlgdoiguantng
t €hng t

fHGi §hchttb b°n | i °n ° gl phih vRrgh qugl
td cu c h p chung (tr khitheo, y quy@r ¢ a nhig €k h &g dah
h cach b phi/l).

(g)Cong ty pifin, p
quy/} theo tWi m ¢

cho

Ch q u tabfmn sdotll d gac kgh
(a) g

trong Vv, ngthdohgduan ¢

ThongtinvQg i § mvdnh n g ‘nighé&:

189S Lt ng kTc gi'sm He kI
(@M icongtyplfi | @dvign ph, ngartihhmé K
khg§c "tihingsakTcicngce tlyed €din g . akchc

gi §ho, biik8gi §no Lv~ t hki@iyk T n ‘dovit g
n g Arong $ h co cac théng tin cthWsau:

()t °fy lEa gi'€m dGicthaytilhoro t he iyl |
trce LOy, na o8 sadth®rh e tilcacanhan, e
tch ¢ a canhan valiik8qu cich ndao khacca ¢ § n HuaQ)
va, doanhnghpca ¢ §& n h@uhi f, W cd, gy ca nhan
I - dnrgi bHk8ch cy gi §mhabcacchcy gi §mndd
khac, cac chiff ¢ thWwg achcyv g i §mhadbcac chcy giam
L'c L - ;

(i) bEk8i 2 ¢ h"ctuyéob H i€ g i &teo mic 172;va
(iii) bEIk8I inhuchn ™ o’ ctuy@nbb i g i &tmeo ic 187.
M)Mi gi"'&m ¢licshaytlv ™ t h i ckn d chd
cong ty cac chiff cfn thif Wl nhdbvaos L £t ng " kduytt
theo tMi m c (a).

protection of members.

(e) The Registrar may determine that the release of the noti
meeting must not occur if satisfied on reasonable grounds thg
requirements of subection(b)(ii) have not been met or for similar
significant cause.

() The director or relevant related party must not vote on
resolution at the general meeting (unless pursuant to a proxy
another person which directs them how to vote).

() The compay must lodge with the Registrar a copy of
resolution under subsection (a) within 14 days after it is passed.

-

[«

Information about directors and others
189. Register of directors and secretaries

(a) Every company shall keep at its registered office ch sather
place where its register is kept a register of its of directors,
alternate directors and secretaries, containing with respect to e
them the following particulars:

(i) the director, alternate (
any former name in full, the
usual residenti al addr ess, t
nationality hel d by the i ndi

business occupation, if any, and if the indd ual 6s ho
directorship or directorships the particulars of such directorsh
directorships;

(i) any interests declared by a director under section 172; and
(iif) any benefits provided to a director under section 187.

(b) Each directoralternate director and secretary, must provide
company with the particulars required to be entered on the re
maintained under sukection (a).
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(c)Cong ty plfith chin n ghmmt kvhai h”" ng.cn

97,gi cho Ch q ukhaithed b¥n g q I cétha cac
chit/] "Ee& Unhtrongsltng kT n-i trEYm
cho Ch qu a hthohgbaoghedkm m nly vQUH k8thay
'indogia c 8c "cg,i 8gic iay tithotb t h @b 1iks

chitifnaocotongs Lt ng kI
L i.

d)S Litng “kT | Efeoghn nay €trong gi lam vi ¢ (tdy
thu ¢ vao nhng Hh chjcdly ma cong ty co the pHb L t IQelo
cacongty hebtrongcuchp chukbing 2t° mih
ng" ycphé Kiwh t r’ac)m ¢he&kWh tra min phi bl k8
thanh vién nao_ @ cong ty va ca bl k8 n g €nao khac khi thant
toanmtkhontQxhp | T do crhohg milfn kikhgra.

(e)NJu b k8 cu ¢ kiwh tra nao theo yéua ¢ apifnnay bt ch i,

t r on gM wngaytgay

T.a §&n, _&Bhaipeldinkiwh trava sau khi thong bé
cho congty, cofral nhtihhanhkKikhtras Lt ng k &t a g
Cacviphtm Ch<€hng n" vy

190.Hdu qu ¢ a vi ¢ vi phtm b k8 yéu du nao caC h ‘€ hayg
@N/pviphth Lc@hchin Wianth ¢ § ¢ ‘qlugya k8
m, ¢ nao trongC h €hndygmi g i" §va k8 n g ¥€nao khac
t u©n t hrhdindantyla dit bén vi phm <€ phli chu pht
10.000.000 kyat.

(b)Khéng gii hthtW mc (a), mi g i @wa ks n g ¥nao
kh§c t u@nkhdhhienhant daCh €hnaygnhng "ni|
¢ yvac ylamtbénvipm cl n@Nac - t h

(i) chu hinh pt B sung ma Toa an co\uy} "niti theo Lt nay
npvicviphm ¢ - | i /Jhs kipngarmng the ¢ a giaml” ¢
hotb hig€k h § ¢ tQukbadin ap dhng;va L |

(c) The company shall as part of its obligation to file an annual r¢
under section 97 send the R&gar a return in the prescribed fo
containing the particulars specified in the said register. The com
shall also file with the Registrar a notice in the prescribed form of
change among its directors, alternate directors or secretaries, or
of the particulars contained in the register within 28 days of the
of the change.

(d) The register to be kept under this section shall during bus
hours (subject to such reasonable restrictions as the company n
its constitution or in generaheeting impose, so that not less than
hours in each day be allowed for inspection) be open to the insp
of any member of the company without charge and of any
person on payment of a reasonable sum determined by the co
for each inspeatin.

(e) If any inspection required under this section is refused, the (
on application made by the person to whom inspection has
refused and upon notice to the company, may by order dire
immediate inspection of the register.

Breaches of thg Division
190. Consequences of breach of any requirement of this Division

(a) If default is made in complying with the provisions of any sed
of this Division, every director and any other person subject tg
applicable provision who is a party toetllefault shall be liable to
fine of 10,000,000 kyats.

(b) Without limiting subsection (a), every director and any ot
person subject to the applicable provision of this Division wh
knowingly and wilfully a party to the default may also be:

(i) subject to such additional penalty as the Court may determir
accordance with this Law if the default has involved dishonesty o
part of the director or other person subject to the applicable prov
and
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(i)t heo _& h@h cquan tubtgaygh K T°,m "lgHdH
vién ch ¢ khac ca mt cong ty trong khpng th i gian c6 tW ‘&
x § cnh Iii Toa an.

(c) M, ¢ nay khéng gii hth bl k8 trach nhim phap ly nao khac @
gi §mbilk8ng® n" o kh§c  nhhidmanh dado
phch nay hab cong ty, heb bEi k8 h * n mg rao ma Ek8n g €
nao cé tieh ng 19 h theo Lud nay hdb bii k8 lud hi n hanh nag
khac, bao'gm theomc 193va208l @ L ©y .

191.Ph thu c vao théng tin heb1 i khuyén
(@N/utinhAplycavic gi §miHbeanb d avao théng tin
hotb 1 i khuy&n chuyén mén tb chuyén gia phat sinh trong gt
trinhf tng "¢ €L e¥k §@mhllu gi 8aodvibhm ng
v, theo Pffn nay hob nghphdp ¢ chung t €h
khéng, thivic g i €htbViénchc L avadthéng tin el i
k huy?®° nccbilahpghenu:

() thong tinhébl i  k h uy®cn Lleatbloh@h bib a:

(A)mtcanb gacongtym™ gi &tmrdg c - hphkla
L §ngdyt ivi cc.¢ hinA ghchcush Qiay

(B) ¢ vhkh chuyén nghiphdb chuy®° n g ihacachsh Ql
m"” gi'€tmrdigda tr ° nh pdyhnnstrong kif n £ n
chuyén moén hieb chuyén giaca nig €l - ;

Cmt gi'@mbdeanb kh8&c | i fMréc dwiu Qthy cl]
thyinquyhca gi habdanb Ll - ;o ho
MO)mt.y ban gi®@m dcikngplicy | i °n JQ

cac wh Qthu c th¥n quyn ¢ a, y ban;va
(i) s tincdy ‘Lc@ c hi nmt cach thin chi va sau khi thc hin
L § n h , gldp §QthBNng tin heb 1 i khuy?®° nJhkipthci

ca gi gv@cohgtyvamc , phctthgadl t r Yc

(i) on the application of the Registrar,sdualified from acting as
director or other officer of a company for such period as ma
determined by the Court.

(c) This section does not limit any other liabilities of the director,
other person subject to the applicable provision of this @ikisir the
company, or any actions which might be brought against them b
person, under this Law or any other applicable law, including u
sections 193 and 200 below.

191. Reliance on information or advice

(a) | f the reasonalbl eonfefsisc e f
information or professional or expert advice arises in procee(
brought to determine whether a director has breached a duty und
Di vision or an equivalent gen
reliance on the infonation or advice is taken to be reasonable if:

() the information or advice was given or prepared by:

(A) an employee of the company whom the director believe
reasonable grounds to be reliable and competent in relation 1
matters concerned,

(B) a professional adviser or expert in relation to matters tha
director beli eves on reasona
professional or expert competence;

(C) another director or officer in relation to matters within
direct or 6autharity;orof f i cer 0s

(D) a committee of directors on which the director did not sery
relation to matters within th

(i) the reliance was made in good faith and after making
independent assessment of the information or advasendp regard tc
the directordéds knowledge of 1
structure and operations of the company.
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hod | ny ¢ acongty.
(b) Gil L' nh trong tiM m ¢ (a) la khong thbac b vaco tiwb bac b

bi ‘nigfhanhthtct t ng.
Ch€ehng 19
QuyQ ¢ a thanh vién va bi n phap khds ph ¢
H" nhngl athanhviénvanhng ‘nig& h §c “tng o

hpbapbc
192. X lyvbh Qépbc
Toa an cé tima | nh theo mc 193 i vi ¢ ti/h hanh cac coéng vi
cacongty, mt h " mghhcl]hoto Lt 8QKuUH hatb thi sét
b i horb nhan danh céng ty, kb m t ngh quy/}, hab m t ngh
quyl & @®XuH ¢ a cac thanh vién kb m t nhom thanh vién @
m t cong tyla:

(@)L i o l§€iich chung ca cac thanh vién: b

(b)ap b c , g ©y Ybkhéddhadrg Bdy hdb phan bit i K
" iv. i m tthanh vién hbb cac thanh vienchodiiv t € c §
bHk8t € c8ch n" o khsgc.

nivimec L2athhehmygmt nig€c uyd n gy

¢ phFn trong cong ty theo di chic Hptheo hét | niy ¢ a phap ldt
I ‘& coi la thanh vién @ cong ty.

193. L nh Tda &an cé Wth c hi n

(@) Toa an co ti. €a Hrkal nib nao theo @in nay ma toa cho |
phufhp | i ° dhcéng &y, maolm [ nh:

(i) gili thwedng ty

imaL@fl hintYiga c! ngcstayihdHebaib;

(iii) L Qu chinh vi ¢ th ¢ hi n cac céng vic ¢ a t

clng y

lai;

(b) The presumption in stdection (a) is rebuttable and may
disproved by the person bringing the proceedings.

Division 19
Members rights and remedies
Actions by members and others in cases of oppression

192. Oppressive conduct of affairs

The Court may make an order under section 193 if the conduc
companybés affairs, an actual
behalf of acompany, or a resolution, or a proposed resolutior
members or a class of members of a company is either:

(a) contrary to the interests of the members as a whole; or

(b) oppressive to, unfairly prejudicial to, or unfairly discriminat
against, a mendy or members whether in that capacity or in any g
capacity.

For the purposes of this Division, a person to whom a share i
company has been transmitted by will or by operation of law is t
to be a member of the company.

193. Orders the Courto make

(&) The Court can make any order under this section that it con
appropriate in relation to the company, including an order:

(i) that the company be wound up;
(ii) that the companyds
(i) regulat n g he conduct of

exi st

t t he ¢
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(iv) i v ivi c mualtdl k8¢ phfn nao bi bHl k8 thanh vién heb
nge n  ochiyd® nmg€ phfn trong cong ty theo di chd
hotb t h e @h qoaphap lit;

(v) lWmua ¢ phiny im c gifmthich Ap v n ¢ phfn ¢ a cong ty;
(vi) LWeong ty khi t", truy f, bao cha hdbngngcactht ct
t.ng¢ thw

(vii) . y quyQr cho mt thanh vién, hebm tn g ¥cé ¢ phfn trong
c!ng t y chiya giiogheo di chic o theo hét  nf ¢ a
phap I, kh it , truy f, bao chahdbngngcactht ct t ngg
thWhhan danh va thaylrbcho céng ty;

(viii) ch''n h "ri mhe® b k8 hotb toan b tai §n ¢ a cong ty;

(ixX) n g LM ma¢ ‘nigh@n gia vao mt hanh vi ¢ thwhotb th ¢
hinmt h” nglg thy
x)ydudumt ‘nigh€hinmt
(xi) nham gay thit hd

(b)N/uf nhglithwe * n g * ¢ ban h&n@ theo ne nay, thi cac qu
U'nhcalud n =y | Jh¥;gilgteMadmg ty €L ‘& &p dng
vinhng thagmnhih L -

@©N/ufnh & €L €a r anaytbéiplotbsa il Qfic a
cong ty thi cong ty khong c6 qQy theol @ khdn 1 7 WtLh a
hotobdib L@ nuvic t hischgtbbdib L - khlnpg
Vi c@&@dhdbhgalnh tr khi' clnm®hdbcdngty xin phép
Toa ant r cgién.

194.Ai o6 th\kin [ nh

n hn Dxahtheo tW m ¢
L&thchinbi:

(@) m t thanh vién ca cbng ty, ngaylckhi L hihi ° n
h “ n mg hi-b thiru s6t chng I4:

h* mglg thhob

193 (a) JHn tcong ty coam

/h ma

(iv) for the purchase of any shares by any member or person to
a share in the company has been transmitted by will or by operat
law;

(v) for the purchase of shares with an appropriate atextu of the
company6s share capital,;

(vi) for the company to institute, prosecute, defend or disconti
specified proceedings;

(vii) authorising a member, or a person to whom a share i
company has been transmitted by will or by operation of law
institute, prosecute, defend or discontinue specified proceedings
name and on behalf of the company;

(viii) appointing a receiver
(ix) restraining a person from engaging in specified conduct or
doing aspecified act;

(x) requiring a person to do a specified act; or

(xi) for damages.

(b) If an order that a company be wound up is made undel

section, the provisions of this Law relating to the winding u
companies apply with such changes as aresszuy.

(c) If an order made under this section repeals or modifig
companyb6s constitution the <c¢g
section 17 to change or repeal the constitution if that change or
would be inconsistent with the provisions of tleeder, unless
permitted by the order or the company first obtains the leave ¢
Court.

194. Who can apply for an order

An application for an order under sabction 193(a) in relation to
company may be made by:

(a) a member of the company, even & #pplication relates to an g
or omission that is against:
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()thanhvienyi t € c § c[iHa thamhwviénghetp h

(ii) thanh vién khac v t€ c8ch | " th"nh v
(b)n g ¥ x6aténkhis Lt ng kT t kdgilhchwni ¢ n
(c) n g €hdi khong con 1a thanh vién cong tyinfh s h 1 i °

IJh “tng Kp K théi khdng con 1a thanh vién;

(dng®e "Eeuwm nimg€ phfn trong cong ty theo di chi
hotb t h e @h qoawhap ldt; hob

(e)mt ‘nigen” ah Lgtung kT pc Hd °Inh cap

cuc QfiramahL anif hanhh heb L/R i hwi cdhg
vi cgacongtyhbbcacwh QUi ° n Jjgadragwic ¢ a cong ty.

195.Yéudunp L h€hv glutamg kT
NNumtyeudul'® L+€a mMamd he®3 téanp I
phiinpmtbiln cho Ch quan Ltng ki
véeudu ‘lcee L€a r a.

C8 c h nghéi &inh

196. Ti/) hanh heb can thip vao cac tht ¢ t t ng thay nibcho
m t cong ty

(@M, t ‘nigéahWMi/h hanh cath t ct t ng thay ntbcho mt

cobng ty heb can thip vao il k8th, t ¢ f t ng nao ma cong ty
mtbénnffmmc L 2 e thachaim thay nHucho cong ty Qcéac
th tc L Fochoont _bb€@thwrongcacthtct tng L |
d, : th a hi p hab gili quy/} ching), iy nhig €L - L a mg

v. i s cho phép theo nt 197 va la:

() m t thanh vién, cu thanh vién heb  higésquydr ‘lc€ L b 1
lam thanh vién_ca céng ty hbb ¢ a m t cbng ty co lién quan; lid

()gi 8m,L nguy® cncang i cBnmchle ¢ & cong ty.

(b)Cacth tctf tng ~¢ €L €a rHachotnhtaéng tynplhi

(i) the member in a capacity other than as a member; or
(i) another member in their capacity as a member;

(b) a person who has been removed from the register of mel
because of a selectiveduction;

(c) a person who has ceased to be a member of the company
application relates to the circumstances in which they ceased t¢
member;

(d) a person to whom a share in the company has been transmit
will or by operation of law; or

(e) a person whom the Registrar thinks appropriate having regq
i nvestigations it i s conducti
affairs or matters connected

195. Requirement to lodge order with the Registrar

If an order $ made under sudection 193(a), the applicant must loc
a copy of the order with the Registrar within 21 days after it is ma

Derivative actions
196. Bringing, or intervening in, proceedings on behalf of a comp

(&) A person may bring proceedings behalf of a company, ¢
intervene in any proceedings to which the company is a party fq
purpose of taking responsibility on behalf of the company for t
proceedings, or for a particular step in those proceedings (for exa
compromising or seftig them), if the person is acting with led
granted under section 197 and is:

(i) a member, former member, or person entitled to be registere
member, of the company or of a related body corporate; or

(i) a director, former director, officer or forer officer of the
company.

(b) Proceedings brought on behalf of a company must be brou
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L&thchin _dténgacongty.

(c) Theo lut chung, qugh ¢amt  ‘nidifR hanh heb can thip
vao cactht ct t ngthay ntbcho mtcongty bbaib .
197. Xin va cho phép

@M t ‘nig € @Ed trong phn 196(a)(i) cb thivh p
T, a V&mn nl ph ® prbdar@laip vacth thed t ng.
(b)Toaan phicyd L Rurthbym3ag:

(Ycokn'nt ng c &khdmg ttminh 8 hanh cactht ct t ng
horb chu trach nhim t h 2 ¢ @chihghtly v §c Hreo n

L hr

ng p L hn L anggntbachrtHin cti;

[ing®\np L hongdgéplaviliichftnhbg acongty;
(Vyvp nim@ L hn g alhtlgn nXWifh hamigac th t ¢
t t ngd comtvbh Qighiémfrngdn ‘lc¥étx ; Va

(v) khac:

(A)itnhll 14 ngkhinpt ®@n t h?3d g g vib 6o
cong ty QI "nh xin ngh va ly do xin ngfy horb

(B) la thich hp Weho phép nghmib di tWi Uh ¢A) khodng ha
long.

(c) M, t gil 'nh co thWbac b r3ag vi ¢ cho phép nghphep khéng
phli 1a i ich f t nhHl ¢ a cdng ty phat sinh/li  n - ¢ thj@d
rog:

(i) Th, t ct t ngla:

(A) b icongty chng 4 m tbénth ba; hdb

(B)b im tbénth bachng 4 cong ty; Va

(i) Cong ty v a quy} nk:
(AAkhtng L<€a r a

X ®t X

(B) khdng tham gia tt, ng; hdb

the companyods name.

(c) The right of a person at general law to bring, or interveng
proceedings on behalf of a company is abolished.

197. Applying for and gmnting leave

(a) A person referred to in section 196(a)(i) may apply to the Cou
leave to bring, or to intervene in, proceedings.

(b) The Court must grant the application if it is satisfied that:

(i) it is probable that the company will not itselfriogithe proceedings
or properly take responsibility for them, or for the steps in them;

(i) the applicant is acting in good faith;

(i) it is in the best interests of the company that the applican
granted leave;

(iv) if the applicant is applyingofr leave to bring proceedingighere
IS a serious question to be tried; and

(v) either:

(A) at least 14 days before making the application, the applicant
written notice to the company of the intention to apply for leave
of the reasons for applyingr

(B) it is appropriate to grant leave even though-gatagraph (A) ig
not satisfied.

(c) A rebuttable presumption that granting leave is not in the
interests of the company arises if it is established that:

(i) the proceedings are:

(A) by the compny against a third party; or
(B) by a third party against the company; and
(i) the company has decided:

(A) not to bring the proceedings;

(B) not to defend the proceedings; or
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(C)L 3 n hgilcgbyT habth ahipcacth t ct t ng; Va
(i) tlicfc 8¢ dg¢ §ln« L't hami} gnitha Lv-":o
(A)h " nmgthinchivimtmc LI2%rhdp; L

(B) khong c6’li ichvd chiHica nhan trong quy *niti;

(C) théng bao cho hvQch L'Qg a quy} niti trong pkm vi h tin
t “@g m tcach hp ly la pho hp; Va

qgu

(D)tin mtcach hplyraag quyt ‘nth L - “ifich f t mhé ¢ &
cong ty.
(d)NiQntinga g i €mmgduy} nlh L - iichftnhdicd

cong ty lamt QLK ply tr khi niQn
hply" vitrigah sSkhongrim gj .
(e)Vim,c L 2atMd mac (c):
(mt ‘ni¢gg®enth banu nig<€l - pklh ! h Gicnlign
quan ca cong ty; va (i) tht c f t ng b i hotb ch ng 19 cong ty
bao gm b k8khi/und  n™iwiquyl nlh & €L €a |
th t ¢t t ngbihotbch ng Y cong ty.

198.Thaythjn g€ k h § ¢’ i c hea@hmphge
(@BHk8ng® n”" o s aWhpl @yhnc -l °tWkin T nhg
thay th]h chomt ‘nig @ « ch @ép nghphép theo mc 197:
() m t thanh vién, cu thanh vien heb mt  ‘nigéquyd ‘L

tin @mamt" nig

Ltng kT |~ ma tdhg tylbb qvainftreongty co lién
quan; héb
(ii)mt gi@gaeou Lgi & mank, habc ucanb ¢ acongty.

(b) Toa &n co il ©a " nh @ thby rag:

Mng®\p L hn L anggntbachrthin chi; Va

(i) né lathichhp Wh chinyéudutrongmi ° ting héep.
()M, tI nhthay tijn g ¥hay bR g " kh& co6 tac dng:

(C) to discontinue, settle or compromise the proceedings; and
(iii) all of the directors who participated in that decision:

(A) acted in good faith for a proper purpose;

(B) did not have a material personal interest in the decision;

(C) informed themselves about the subject matter of the decisi
the extent they reasonably ieeed to be appropriate; and

(D) rationally believed that the decision was in the best interes
the company.

(d) The directorbés belief thg
the company is a rational one unless the belief is one that a rbks
person in their position would not hold.

(e) For the purposes of sglction (c):

(i) a person is a third party if the person is not a related party @
company; andii) proceedings by or against the company include
appeal from a decision made proceedings by or against t
company.

198. Substitution of another person for the person granted leave

(a) Any of the following persons may apply to the Court for an o
that they be substituted for a person to whom leave has been g
under sectin 197:

(i) a member, former member, or a person entitled to be registere
member, of the company or of a related body corporate; or

(i) a director, former director, officer, or former officer, of t
company.

(b) The Court may make the order ifstsatisfied that:

(i) the applicant is acting in good faith; and

(i) it is appropriate to make the order in all the circumstances.

(c) An order substituting one person for another has the effect thg
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()vic cho ‘gth®pcoli€ c h'a ‘receges th Va

(i) Vu  nig €k i Ao hdhhecaattit cf tnghdd L « pda
nge ‘Ewytf]lL& coi Jnlhanh ¢asthttci L H h
th chinvi ccanthip L -

199.Hi ul c ¢ avi c phé chdh ¢ a cac thanh vién

(@) N/ cac thanh vién,@ mt cong ty phé chyy hab phé duyt
hanh vi, vi c phé chif ha-b phé duyt:

Mkhtng Mot n nig € €atb camthipvdo th t ¢

t ngxin ngh theomc 197, hébnp L hn "theommcn g h ;

(i) khong c6 tdc dngmécacth tcf tng ¢ €L €atb can
thi p vao vic xin ngh vi ¢ theo mc 197 pffi " E € x &lcco L

chobl hn o hiochn “xiictheonmgh L Fib p bhi.

(b) N/ céc thanh vién @ cong ty phé chén hab chigb thudh hanh
vi, Toa an co tihkem xét vic phé chdf hab phéduyt L - R
'n h L €rh hdbgphah quyt nao (bao’'gm d cac thit ht) trong
th tcf tng ~ & €L €akbcaa thih vdovi ¢ ngh phép theo

mcl97hed | i ° dhnytu atlhht "d @m,cn g'h .

L @ nay, né phi c- | Upn quan L

()c&c th” nd tvh*nfyg LB &]nliohQhanh vi khi
quy} ‘niiphé chifyhabphéduyt h " nh vi L. ;

(i) lfucacth nh vi °n Xlhdb ghé ¢hdpc thu n h
Lang mgvimhndmc L 2 c hda Haykhéng. L

200. Quydh hth chung ca Toa an

(@Toaancotialnh v~ L m@adh ma Toh & cho la ph
hp 1i°nhacGathphc Clte L €akbcan thp vao vic
ngh phép, héb L hn "phém baagnh

() the grant of leave is taken to have been madeavour of the
substituted person; and

(i) if the other person has already brought the proceeding
intervened the substituted person is taken to have brought t
proceedings or to have made that intervention.

199. Effect of ratification by members

(a) If the members of a company ratify or approve conduct,
ratification or approval:

(i) does not prevent a person from bringing or intervening
proceedings with leave under section 197, or from applying for |
under that section; and

(i) does not hae the effect that proceedings brought or interveneg
with leave under section 197 must be determined in favour o
defendant, or that an application for leave under that section mt
refused.

(b) If members of a company ratify or approve condihet,Court may
take the ratification or approval into account in deciding what ord
judgment (including as to damages) to

make in proceedings brought or intervened in with leave under s¢
197 or in relation to an application for leave under thatie. In
doing this, it must have regard to:

() how well informed about the conduct the members were V
deciding whether to ratify or approve the conduct; and

(i) whether the members who ratified or approved the conduct
acting for proper purpose

200. General powers of the Court

(a) The Court may make orders, and give directions, that it cong

appropriate in relation to proceedings brought or intervened in
leave, or an application for leave, including:
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()cac | nh t th i;

(i) h &g & vQui' ¢ ti/h hanh cac tht, ¢ f t ng, bao'gm yéu ¢u
hoa gf7;

(i) m t m nh [ nh ch L% cbng ty, heb m t vién ch ¢ ¢ a cong ty,
th ¢ hi n hab khéng thc hi n bEk8h * n_ Img nido; Va

(iv) Inhch 'nhmt ‘nig €ld Qi irava bao cao, v Toa an
vQ

(A) cac \Hh  Qtai chinh ¢ca cong ty;

(B) cac s ki n hab hoan §nh & JH nguyén nhan @
I'i “mg€ath t ct t ng; hdo

(C) cac chi phi pat sinh trong qua trinh t, ng ¢ a cac bén tham gi
ttng v i nbga phép.

(b)Khi L€a r aply¢hé cdong tybn§ o ‘nig & Ba an
ch' ' nh theo tiM m) ¢ (a)(iv) cd quyh kivkh tra mis sach ca cong

h ~ ngh

tyvibdk8mec L2 ch wmdammvich hmmpg.
(c)N/uToaanchlnhmt ‘nithe tMi m c (a)(iv):
()T, a §&n [adlmgnéyrd ai chu trach nhim vQthu lao va

chiphica nig €t K nhi m;

(i) Toaancotit h d iyl nitkH ¢ IGc nao;

(i) nh n g °ri gd®Wph[i ch u trach nhim phap ly theo Inh, hd-b
I nh khac nhau, 1&:

(A) tHl [ hotb bl k8 bén nao trong qua trinh t, ng hdb_ ng d ng;
Va

(B) Cbng ty; va

(iv) /i [ nh, hd® [ nh khac, buc 2" itrgléh pHi chu trach
nhi m phap ly, thi'ln h  Lng codik § ¢nh ifn chrllvamc | |
trach nhim phaplycatng ‘ritgpo@ys L - .

(d) Tiwi m ¢ (c) khongln h * th & Guyr hth ¢ a Toa an Qchi

(i) interim orders;

(i) directions about the conduct of the proceedings, inclu
requiring mediation;

(iif) an order directing the company, or an officer of the compan
do, or not to do, any act; and

(iv) an order appointing an independent person to investigate
report to theCourt on:

(A) the financial affairs of the company;

(B) the facts or circumstances which gave rise to the cause of
the subject of the proceedings; or

(C) the costs incurred in the proceedings by the parties tq
proceedings and the person graneave.

(b) A person appointed by the Court under -sabtion (a)(iv) is
entitled, on giving reasonable notice to the company, to inspec
books of the company for any purpose connected with
appointment.

(c) If the Court appoints a person undeip-section (a)(iv):

(i) the Court must also make an order stating who is liable fo
remuneration and expenses of the person appointed,;

(ii) the Court may vary the order at any time;

(iii) the persons who may be made liable under the order, or tee
as varied, are:

(A) all or any of the parties to the proceedings or application; and
(B) the company; and

(iv) if the order, or the order as varied, makes 2 or more pe
liable, the order may also determine the nature and extent (
liability of each of those persons.

(d) Subsection (c) does not affect the powers of the Court as to ¢
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phi.

201.Th¥nquyhca T, a\a &nh chiphi

BHic | Yac n " o T, aW & m Hrkahrd rho ma Toaarn
cho la phthp vQchiphicanhng ‘ig®au L ©yh dad
th tct tng ~ & €L €atb caa thip khi ngh phép theo mc
197 hdbd L hn “phémtheamech L - :

@n g€ L « Hx i lo€hdnghphép;
(b)cdng ty; va

(c) bH k8 bén nao khac trong th, cf t nghdbn p L hn
Ch€hng 20

Cacveh QUi ° n fpahabarlc phfnca c¢ ! n{chiny
B['n céo bch

202Np Lhn theo Che€ehng n"y

(@)Ngod tr. tiwim c (b), Pgnnayapdn g ivi c8c H7

ching va mi  QxuHl chdo ban ¢ phi/u hab ch ng khoan khac.a
h ra céng ching. N6 ap, dg khong gii hth “ilv. i bH k8 L Qu
kholn nao khac_ca Lud nay hab lud hi n hanh khac, va né coW
apdngtheocacldhin h~"nh L -

(b)M tcongty, khnong pii | ©  cUchigy , t yk hllcreclpo
ban ¢ phi/u hab ch ng khoan khac_ @ minh ra cong ching Ho
phan b hotb “ry y phan b bH k8 ch ng khoan nao_@ céng ty
nhRmmc L2ch ch”o b8n ch¥ng r a
203. N p b[n céo Bth

(@)M, i bIn céo Bt h ° ¢ pBat hanh'bi horbthay nmHucho m t cong
tyhoto | i ° dh bglk8admg ty d ki/h nao €L ‘& ghi ngay, va
ng "y _lk:h,i"cttr@® g mi ndld n gc@oBla ngay xi
bl b[n cao Bth.

201. Power of the Court to make costs orders

The Court may at any time make any orders it considers appro
about the costs of the following persons in ielatto proceeding
brought or intervened in with leave under sectid®7 or an
application for leave under that section:

(a) the person who applied for or was granted leave;
(b) the company; and
(c) any other party to the proceedings or application.

Division 20
Matters relating to share offers by public companies
Prospectus
202. Application of this Division

(a) Save for sulsection (b), this Division applies in respect of pul
companies and any proposed offer of their shares or other secur
the public. It applies without limitation to any other provision of t
Law or other applicable law, and it may apply subject to
applicable laws.

(b) A company, other than a public company, must not offer its s
or other securities to the public dtod or agree to allot any securitig
of the company with a view to their being offered to the public.

q

Ry

203. Filing of prospectus

(a) Every prospectus issued by or on behalf of a company
relation to any intended company shall be dated, and thashalie
unless the contrary be proved, be taken as the date of publicat
the prospectus.

(b) A copy of every such prospectus, signed by every person w
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(b) M, t bl'n sao ca mib[ncdo Bt h ndy € olk€bim i
ngecoténtrond. - iv t € c §c hhatb” g @ i i B
xuHlgacongty, hebbi ‘nigéedin ‘lcey qu bag |

blncah,s€l@&np Wtktng . ikTCh quan Lh
t rcégay congb, vakhongcocaolbe h n " ey nlbhERat
h” nh /cKkhiontBnsaoca c¢ch Yomp W ng kT

(c)Ch glutamg€kkhit nsg
n - ° & o8 ngay thang valn sao ca
I ‘& yéu §u b i phfn nay.

204.NJu m t b[n cdo Bt h ° ¢ pBat hanh maHéng c6 mt bl sao
ca n-cnlp®eomc203,congtyvam ‘nig§lamtbén
trong vi ¢ phat hanh [n céo Bth <€ phli ch u phHt 10.000.000 kyat
205.Yéu du ¢ thW iv. in idung ¢aln cao lsch

()M i bl cao Bth do heb nhan danh cong fyhat hanh, hieb b i
hotb nhan danhlik8n g€ n " o Hatig h blkbmuar
t © nh vl c thanh & cong ty, phi néu ro:

()nidunggca Qifi,vitén, mdF, qucic h "achglacactc
Lt ng fows | ¥gé pifnmah Lt ng k Th nmgaa
s |@g "risa b habqunly hab ¢ phin tf chdn (Wl co),
binchtllvamc , uantdmcanhn g ‘rimdegi Liv itaidn
valinhuh ¢acongty, vasl “@g¢ phfn  €u L &d LUhto
phat hanh vao ngay kb, t r aghgp khénge€é ngay cl’ nh,
th i hth théng baofnthip v~ p_hc@bafly it @Xubt

I bl k8 lon dad BEtbnao tr khi
n - c kY, ®eo céach thc

(i) s | “@g ¢ phfn ‘lceqili B "nh la tiéu chiy ¢ a m t giam

" c, W co, vatik8L @ khdn n "~ o Q F wQthglaolch cac
gi 8§m; L
(i) ttn,md f, qucfc h "athgla gi €mibl gi & mlc

'QxuHl va ¢ a cac quan ctc hab quan che  ° Lo ‘@Xutl] va b k8

I’ @ khdn nao trong Hih phap héb trong il k8 h p * g nao Q

named therein as a director or proposed director of the company
his agent authorized inniting, shall be filed for registration with th
Registrar on or before the date of its publication, and no
prospectus shall be issued until a copy thereof has been so fil
registration.

(c) The Registrar shall not register any prospectus uitléssdated
and the copy thereof signed, in manner required by this section.

(d) Every prospectus shall state on the face of it that a copy hag
filed for registration as required by this section.

204. If a prospectus is issued without a copy thereofgoso filed in
accordance with section 203, the company, and every person V
knowingly a party to the issue of the prospectus, shall be liable
fine of 10,000,000 kyats.

205. Specific requirements as to particulars of prospectus

(a) Every prospeas issued by or on behalf of a company, or by o
behalf of any person who is or has been engaged or interested
formation of the company, shall state:

() the contents of the constitution, with the names, descript
nationalities, and addressef the initial shareholders and the num
of shares subscribed for by them respectively; and the numb
founders or management or deferred shafgésany) and the natur
and extent of the interest of the holders in the property and prof
the conpany, and the number of redeemable preference s
intended to be issued with the date or, where no date is fixe(
period of notice required and the proposed method of redemption

(i) the number of shares fixed by the constitution as the quaiditi
of a director, if any, and any provision in the constitution as tg
remuneration of the directors;

(i) the names, descriptions, nationalities and addresses o
directors or proposed directors and of the officers or prop
officers, and anyrovision in the constitution or in any contract ag
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vi ¢ B nhi m cac quan ctc va thi lao phi tr[ cho h;

(iv) Lk n g “ikhiW t m~ ¢ § ¢ coghitighnhank phan’bva $

tigupHittTk hi Ltng ‘ktlenmic ppfh ©nv b “tng
h p chao ban cphfn Ifn th hai hd-b ti/p theo, s | “@g ¢ phfn va
s | “@g ¢ phfn °lc€hdo ban trén mifn phanbt re€ L ¢
thchin trong v, ng [H4@gd phm flceRan
b th ct]Jvas tiQn t hanh phfo § ticltdh on s
vdy;
(v)s | “@gvas | @g ¢ phi/, trdi phil va cac chng khoan khag
I « "dpBat hanh heo “Agyphda h " nh trong B o
L - ,° c tha®h toan toan bhotb m t phfn bRag tih mHbhotb bag
c8§ch khs8c’)ngWpsas, monip” t c lelmppat hare
nhey vl « t hanh [Fhoainng hpekhdn thanh tgan
ma cac ¢ phi/l hd-b trdi phii hdbchng kho §n ° &ph&
hanh heb g y phéat hanh;

(vi) tén ¢a cac’t ch c blo lanh phathanhvayfigca ¢ § ¢ "cg
vOnginl cgacactchcho | «nh ph.§8iWhlhiml
c8§c nglopal wnh ph§8t’ ndh b k& Urt pag
hanh ¢ phi/u hab trédi phip hdbchng kho §n 'ncbmo

lanh;

(vii) t ° n ‘awh ¢ d'cac nha cunghp bEik8tai gn  n " o cottig:
ty mua hdb mua H, hotb  ° Lt ‘@xull mua héb mua, €L ‘& thanh
todntoan phortomtphfn s tigh t hat W€ ph§t ch
L €a W antY kincdolblhoa Dtign pHi tr[ bag tigh mHy

¢ phi/u hdb trai phi hab ch ng khoan khac cho nha cunigbova,
nu c6 nhu  h hinnhantung B riéng bithob ¢t ng "1

mua ph, s tiQh pHi tr[ cho m i nha cung Ep:

V.i QUK nlanu cac nha cungkp hab bl k8 ai trong S K 1a

m t cdng ty, cac thanh vién a cong ty 8k h ' n’q cdl l&®céac nha
cung &b riéng bit;

L «

(vii) t r o n gqg hipro@k8taidn n @ QEE trongkhon

the appointment of officers and the remuneration payable to themn

(iv) the minimum subscription on which the directors may proceg¢
allotment, and the amount payable on application and allotme
each share; and in the case of a second or subsequent offer of]
the number of shares and amount offered for subscription on
previous allotment made within the two preceding years, and
number of shares actually allotted, and the amount paithe sharef
so allotted;

(v) the number and amount of shares and debentures and
securities which within the two preceding years have been issug
agreed to be issued, as fully or partly paid up in cash or otherwisg
in the latter case the #®@nt to which they are so paid up, and in eit
case the consideration for which those shares or debentures o
securities have been issued or agreed to be issued;

(vi) where any issue of shares or debentures or other securit
underwritten, thenames of the underwriters, and the opinion of
directors that the resources of the underwriters are sufficie
discharge the underwriting obligations;

(vii) the names and addresses of the vendors of any prg
purchased or acquired by the comparor proposed so to
purchased or acquired, which is to be paid for wholly or partly o
the proceeds of the issue offered for subscription by the prosp
and the amount payable in cash, shares or debentures or
securities to the vendor, an@here there is more than one sepa
vendor or the company is a spbrchaser, the amount so payable
each vendor:

Provided that where the vendors or any of them are a firm
members of the firm shall not be treated as separate vendors;

(viii) where any property referred to in clause (vii) has within the
years preceding the issue of the prospectus been transferred b
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t rong .ekhhphat haehin cad b ht '€
n mg<®Rag cach ban,’stigh  m”™" i n gn@ al chb @) i
IFfnchuyd N L -Jubdk8taish n ~ ody ta m€doanh
nghip, finhuch t 2 c hhodl infj kinh doah L - tirba
nt m n g akhi phat hénh[m céo Bth, hdbtrongmi  n'inr
tUgadoanhnghpwu 2t hhnlniya ¢ ®iiodh ¢cB
doanh nghip ‘lc®p /fithi Whi kh!ng qu §crmiy
phat hanh fn cao Bth €1 ‘& L' 2 n heo {1 céo thh
(ix) s tigv (Wu ¢ - Y hottb pHi tr[rd @ dthg tiQ mua, Rag tign
mHy ¢ phi/p, trai phip hdbchng k h o § ni v, k BHBk8 tai
s[n nao nai trén, néu ré i (W co) pHitrl's thi n cht
X)) " tiq(Wp c-) L«ttrhagh vt ogr hédid
phli trl d @ dthg hoa ing chovic L £ n ¢b kdlg Ho L
hotb mua hét “’g T mu a , Hk8d phjn nkoltron hieb
trai phily hdb ch ng khoan khac_a cong ty heb .d @hg chi

(vii)
chuy

khblh  t r ‘dwigc phi/u phat hanh:
Vi QUki nnla khong €n thi} phi néu rd khdn hoa fing pHi tr[
chonhn g rilg&@anh phét hanh;
(xi)s tighabs tigq . t2nh ¢hi ph2 sh |
(xii)s i L« thanh to8n tcr olnHgdhimhi

thanh toan choHil k8 nha gquing cao nao va kijm thanh toan choHi
k8kholn t hanh te@8n n”" 0o nhe€e v

(xiii) ngay va cac bén tham gia mh p ~ iy quan trng bao‘gm céac
hp“ g | i °fvigmaart taldn ap dn g Qkhdn (vii)

clng ‘nheitam Vil p IEIWkiWh tra B k8 h p * g
quan frng nao heb bin sao ca chang, vi QUki n 1a yéu §u nay
s€ khoéng ap dng cho hp “iig ~ ¢ K KT trong qua trinh kinh
doanh t g dogong ty €8c hin hab d L'nh thc hin,

hotb cho k8 h p “ig n "ooky KII*© h hn  h ad ngay
phéat hanh fn céo kth;

the amount paid by the purchaser at each such transfer and, whe
such property is a business, the profits accruinghfsuch busines
during each of the three years immediately preceding the issue
prospectus, or during each year of the existence of the business
than three years. A balance sheet of the business concerned m
to a date not more than 9@yt before the date of the issue of
prospectus shall be appended to the prospectus;

(ix) the amount (if any) paid or payable as purchasaey, in cash
shares, debentures or other securities, for any such prope
aforesaid, specifying the amouiftany) payable for goodwill;

(x) the amount (if any) paid within the two preceding years
payable as commission for subscribing or agreeing to subscril
procuring or agreeing to procure, subscriptions for any shares
debentures or other marities of, the company, or as discount
respect of shares issued:

Provided that it shall not be necessary to state the commission p
to subunderwriters;

(xi) the amount or estimated amount of preliminary expenses;

(xii) the amount paid withinhie two preceding years or intended to
paid to any promoter, and the consideration for any such paymen

(xiii) the dates of, and parties to, every material contract inclu
contracts relating to the acquisition of property to which clause
apples, and a reasonable time and place at which any mg
contract or a copy thereof may be inspected, provided thaf
requirement shall not apply to a contract entered into in the ord
course of the business carried on or intended to be carribg tre
company, or to any contract entered into more than two years |
the date of issue of the prospectus;
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(xiv) t ° na,ch d’a kiwh toan vién (i cé) ¢ a cong ty;

(xv) chi t/} FyL. MQbln crlivamc  Liich (Vpcé) cami
gi §mtrdhgvic t Bydwrbttong tai §n  LceQkul mua H
b icongty, heb,Wuliichgca gi € mL L “rba otr thanh
I” i tAc trong mt cdng ty, in chiivam ¢, Liich ¢ a cdng ty, vi
tuyén b vQtHi c[ cac khdgn tiQv  L[«hoHs T rg y tf cho anh ta
hoHb cho cong ty, Bag tigh mkbhotb ¢ phi/u hd-b bag cach khac
b ibHk8n g &€ nWa kéd anh ta tr thanh, héb WL, L Qi ki n
cho anh t ac, hdt mt lye & mc Bvciltac Bich § do
anh ta heb cong ty cunglgdh | i ° nh vigaugaling bd heb thanh
o cong ty;

(xvi)t r o n gghtprcéd@gty co nfy  h hnlodmd phfn, quyd
biwl quyttd cadc cuchpga c¢ ! n gc traoybi Va€ac qui
'ivivnvactcghlignyimts lodc phfn t Shgn\va
(xvi)t r ongghtpr @l ca c! n gHbEkShshch]tido
"iv icacthanh viena c¢ ! n gv. itgyyQ tham d, phat b
hotb bW quyt tY cac cuc R p ¢ a cong ty heb quyQr chuy
nhaycéphfn,hdb "ii c8c cgh§m! B v iguyd
hthqunly, fnchdllvamc | € anhng Hhceh]l - .

MTrongglipb@cao bt h “ dpBathanh'imt ¢! n

hot nlg ki n h _ akbiahéthanh, fn€o bth €I €a
b8§o c8o0 sau H QYE&nQ@dtrong tMSpc (a), ¢
thwWa:

(i) bdo céo ca kivkh toan vién ca cdng ty @I’ i nhuch ¢ a cong ty
bao g m d cac cong ty con,/ju cé, trong mi ba n&tm t

t r cé&hi phat hanhfn cao Bthvawt I € tc,Wu ¢ - ¢conly
ty trf cho t ng 104 ¢ phfn ¢ a cong ty trong mi ba ntm
L€a ra t hAwQgngldd c phpnh il -t itnmc”  Lc«c tl
vanginé¢ tc L« tfv®chititca c 8aghtpr € r o

(xiv) the names and addresses of the auditors (if any) of the comj

(xv) full particulars of the nature and extent of the interest (i) ay
every director in the promotion of, or in the property proposed t
acquired by, the company, or, where the interest of such a di
consists in being a partner in a firm, the nature and extent G
interest of the firm, with a statement of allms paid or agreed to |
paid to him or to the firm, in cash or shares or otherwise, by
person either to induce him to become, or to qualify him as, a dir¢
or otherwise for services rendered by him or by the firm in conne
with the promotioror formation of the company;

(xvi) where the company has shares of more than one class, th
of voting at meetings of the company conferred by, and the righ
respect of capital and dividends attached to, the several clas
shares respectilye and

(xvii) where the constitution of the company imposes any restric
upon the members of the company in respect of the right to a
speak or vote at meetings of the company or of the right to tra
shares, or upon the directors of the conypia respect of their powe
of management, the nature and extent of those restrictions.

(b) Where the prospectus is issued by a company which has
carrying on business prior to the issue thereof, the prospectus sl
out the following reports imddition to the matters referred to in s
section (a), namely:

() a report by the auditors of the company with respect to the p
of the company including its subsidiaries, if any, in each of the {
financial years immediately preceding the iseli¢he prospectus an
with respect to the rates of the dividends, if any, paid by the com
on each class of shares in the company for each of the said threg
giving particulars of each such class of shares on which

dividends have been paidhéh the source from which the dividen
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n " ot thelik8loY ¢ phfn nao trong nhng
n " @ ttlrsecho i k8 phfn

khongcéct c
nt m L Jukkdng ca tai khin

nao trom khdngthi gi an /lbat m%an kK o ng
khi phat hanh n céo tth, bao’gm tuyén b vQth c t]L - va
(i) Vp s tigh t hoahdbisEik8phnnaocas tigqr t hat

vi ¢ phéat hanh’cphi/u ha-b trai philu hd-b ch ng khoan khad a n
hotb €L ‘& s d ng tr ¢ ti/p hdb gian tip trong vic mua il k8
doanh nghip nao, mt b § o~ cddd b i il t@o-b nhiQu k/Jtoan
vien co chngch L ‘& Qtd trongmec 2 7 9i,s€lng rdu tén
trong A c&o Bth, d a tréni nhuch ¢ a doanh ghi p “ilv, i m, i

ba ntm t i ,ckhiphathanhg edyg bth:r €
V.i Qkinlany, tr oaghgpmttr @€ ng 4t gy kibhd
doanh @@ ntm,[ngaSedngtychl ‘Gkidp trong hai

n £ m Folbi k8 kholng th i gian ngh  h h ntiwinn mnay € c6
hiulc n Rghamchip /A& hai Hnkhdng th iogian ngh
hhn &yh @c®aythdchothamchiy /A ba ntm.
(c)Theocacldhin h " nh kh e tY V8 m ¢ @)8id)
V' b8®Qcdet§twimic ('BY il Enhuch ¢amtcongty
horb doanh nghip pHi thwhi' n rd K} qu giao dch va Hi [ phi va
chi phi phét sinh, khéng badm thu nkp ha-b [ i nhuch khéng lién
q u a fp gido dch trong khgng thi g i a« o KiWe v ~
khong bao"gm cac khgn [ i nhuch hd-b thu nkdb ¢6 tinh chkil khdng
'nhk8 nhenqdsa@ dgcehanbt [ inhuh cho cac
mc L2ch nh-+<€/hokd mplmongt.o 8n t hu

()T r o n"gng i prb@k8phfn nao ca s tiQ &fn thilf cho cac
QL ‘& néu trong WM m ¢ 215(b)sE L” ‘& cung & t cac ngun

khac ngoai vn ¢ phfn, chi tif vQs tiQv ‘lceung & n ky®a
ngl n ¢ a chang.
eTrongnglhpbBk8bncaobt h n " oy nloc@Ep

trong pfn  n ¢ xulll Fn .d @hg qung cédo trén bao, qug

have been paid and particulars of the cases in which no dividend
been paid on any class of shares for any of those years, and
accounts have been made up for any part of a period of three
ending on adate three months before the issue of the prospe
containing a statement of that fact; and

(ii) if the proceeds or any part of the proceeds of the issue o
shares or debentures or other securities are or is to be applied @
or indirectly in e purchase of any business, a report made b
accountant or accountants holding the certificate referred to in s¢
279, who shall be named in the prospectus, upon the profits (¢
business in respect of each of the three financial years immgg
preceding the issue of the prospectus:

Provided that if, in the case of a company which has been carryi
business for less than three years, the accounts of the compan
been made up only in respect of two years or any shorter perio(
subsection shall have effect as if references to two years or
shorter period were substituted for references to three years.

(c) Subject to other applicable laws, the statement referred to 4n
section (a)(viii) and the report referred to in sdction (b) with
respect to the profits of a company or business shall show clear
trading results and all charges and expenses incidental th
excluding income or profits having no relation to the trading for|
period covered and excluding also itenigfit or income of a non
recurring nature, but including amounts appropriated from profi
such purposes as payment of taxation or reserves.

(d) Where any part of the sums required for the matters set out-if
section 215(b) is to be provided out sources other than sha
capital, particulars of the amount to be so provided and the sg
thereof.

(e) Where any such prospectus mentioned in this section is pub
as a newspaper advertisement, it shall not be necessary
advertisement to ggify the contents of the constitution, or the ini
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cao € khoéng ¢n thi} phi néu rd nidung ca Qi ii, hab cac ¢
Ltng fbwB | ®g¢é pofnmahlLtng kT mua.
(f) PhFn nay €khéng ap dng ¢ h o t Hb théng bao & céb
thanh vién hin td hokbch s hutrdiphibgamt c¢c! ng
ky mua ¢ phfn hd-b trai phij hab cac I ch ng khoan khac.a
cong ty, cho du c6 kb khéngco qught b LW ngh n g ¥khac.
(g) Cac yéu §u ¢ a pHn nay Qs t|Q1 habs tiQ . cﬁlnh ¢achi
ph?2  ,stkhbbgapdng tr cnglhgp b[fnrca@bb h ° dpkat
h~ nh Hhmbim sau n gphgplk Fulkigh doagh: L]
V.i QUK nlayéuguvQs tigqrhdbs tih . &@inhgca c¢hi
b,s<<ap dngcholfn cao Bt h “d&n® “ilvimt ct ng
L&chuyd "it mt ctng ty t€ nhon.

(h) Khéngn i dung nao trong @ nay € hth chijhotb gifm kL t bH
k8trach nhim phap ly nao malik8n g #hao co thph[i ganh chu
theo lud chung hoét Lud nay ngoai pfin nay.

206.Apdngmc 206 I'inghetaign ‘lc€hothué
TrongnghhpbBkdtaiidn n @ mua®icongty €L ‘&
cho thué, mc 205 €L ‘&€ 4p dn g n Weem tt 'mha cung Ep"
bao gm bén cho thué vd mt "tih mua" bao“gm vi ¢ xem xét
h p “dgthuévacmt A n'giuapho b arod bén thuéd.
207.S vohiugamts L@ki nt b hotbthéng béao
(a)BH k8 @ ki n nao yéu fu hd-brang buc biik8n g€ L t i
mua ¢ phi/u hab trai phi hab ch ng khoan nao khéac th vi ¢
tuan th bHi k8 yéu du nao ca mc 205, htb ¢ -'nh bay[hh
h & g/hl nig €lag thbng bdo @b k8h p g, tai li u hab
vih Qi © o  k h & b d t@\Mtrong Hn céo Bth, €vé hi u.
(b) SE khéng hp phap My phat hanh BB k8 m@ L hn  xi
phfn hao trai phip ha ch ng khoan nao khag a m t cong ty tr
khi Mm@ LLh@ phat hanh cing v b[n cdo Bth tuan th cac yéu
cfuc am c 205:

shareholders, and the number of shares subscribed for by them.

() This section shall not apply to a circular or notice inviting exis
members or debenture holders of a company to subscribe eith
shares or for debentures or for other securities of the com
whether with or without the right to renounce in favour of of
persons.

(g) The requirements of this section as to the amount or estir
amount of preliminary expenses, shall not applythe case of &
prospectus issued more than one year after the date at whi
company is entitled to commence business:

Provided that the requirement as to the amount or estimated amd
preliminary expenses, shall apply to a prospectus filedsipe of a
company which has been converted from a private company.

(h) Nothing in this section shall limit or diminish any liability whi
any person may incur under the general law or this Law apart
this section.

206. Application of section 205 the case of property taken on leag
Where any of the property to be acquired by the company is

taken on | ease, section 205s
i ncluded the | essor, -mmmde ytoh ei
the consideration fot he | ease, and -ptulre h

included a sulbessee.
207. Invalidity of certain conditions as to waiver or notice

(&) Any condition requiring or binding any applicant for shares
debentures or other securities to waive compliance with
requirements of section 205, or purporting to affect him with notig
any contract, document or matter not specifically referred to ir]
prospectus, shall be void.

(b) It shall not be lawful to issue any form of application for the sh
in or debetures or other securities of a company unless the for
issued with a prospectus which complies with the requiremen
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V.i QUkinlat\Ww mcnay €khéng dpdngnu  n “cch @

ragmd L hn’ cban hahhe
@M1 i °n /pliami Lngayivtitnn h ‘nighé&nm gia vao
mtthathuhbfolk nh ph §iv ikt phfh hdtb trdi phil;
hoto
(i) 1 i °n Jpha gh/u tdb trdi phi hab ch ng khoan khac
k h t n’g chaodan ra cong chang.
208.NJubHk8n g€ n " o ngtrani Lc § cnhaga W
m, ¢ 207(b), anh ta8&ph[i ch u ph tigh 10.000.000 kyat.

Khong tuan th, m, ¢ 205
209.N/u bin céo Bt h ° d.b@&n hanh khéng tuan tt § ¢ ‘aqhu
¢ a QI 205, thi lik8n g ¥nhao ¢ y chu trach nhim vQvi ¢ phat
hanh fn cao Bt h  €phli cB u pht 10.000.000 kyat.
210.Khong tuan th m, ¢ 205
Tr on'ong i pkng tuan thhokb tréi v i bH k8 yéu du nao ca
phfn 2 05, "¢ dbs m igkkc chu trach nhim vQbln céo
blth <€ khéng pHi chu bl k8 trach nhim phap ly nao vi ly dq
khéng tudn thhokb  t r "&inu n g €8 hab I higiAc chng
minh rag:
(@)L iv ibHk8vEh Qi ~ o k h et]d , L i &hab L hig
khac khéngnthth ¢ “lceQ@i i L - ;
(b) vi ¢ khong tuan th hokb vi phtn phat sinh_t s nhfm ¥ trung
th cvQth ctjga g i §hdb L nikkac; hab
(c) vi ¢ khéng tuan thhotb vi pim | i ° nJ/h qac &in Qitia

t heo WhucgaarToalan la khdng quan irg, hdb theo cach kha;
th3 thewcaudapna L gntHcl sd®tinh Hingga vy
vic,pHi “Emintr mtcachhply.

V.i QUK nla trav g °~ hgrh@ khéng tuan th hotb tréi v i cac

yéudutrongtMimec 205 ( a) ( x vi ¥ hdbk igwdy

section 205:

Provided that this subection shall not apply if it is shown that {
form of application was issued either:

(i) in comection with a bona fide invitation to a person to enter int
underwriting agreement with respect to the shares or debentures

(ii) in relation to shares or debentures or other securities which
not offered to the public.

208. If any person acts contravention of the provisions of su
section 207(b), he shall be liable to a fine of 10,000,000 kyats.

Non-compliance with section 205

209. If a prospectus is issued which does not comply with
provisions of section 205, every person who is knolyingsponsible
for the issue of such prospectus shall be liable to a fine of 10,00
kyats.

210. Noncompliance with section 205

In the event of nowompliance with or contravention of any of t
requirements of section 205, a director or other pemsgponsible fo
the prospectus shall not incur any liability by reason of
noncompliance or contravention if the director or other person p
that:

(a) as regards any matter not disclosed, the director or other
was not cognisant thereof;

(b) the noncompliance or contravention arose from an honest mig
of fact on the directords or

(c) the norcompliance or contravention was in respect of ma
which in the opinion of the Court were immaterial, or was othery
suchas ought in the opinion of the Court having regard to all
circumstances of the case, reasonably to be excused.

Provided that, in the event of n@oempliance with or contravention
the requirements contained in ssiction 205(a)(xvi), no sug
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khac plfi chu bEik8trach nhim  p h § p "1 vli virc khéng kuan
th hotbtrdivi QUi L -khifirt&chngminhRag gic8
horong@ k h §/FvQta\sibQKk h & n’g ti/pl€

211.N g h ¢ @ a adng ty khong phat hanffirbcéo kth

(@) M, t cong ty khdng phat hanHib cao Bth vQhorb cé lién quan
/' s hinh thanh ca né € khéng phan b bHI k8 ¢ phi/u hd-b tréi

phi/y hab ch ng khoan nao khac trk h i | ¢ khi pBan b ¢ phfn

hotb tréi phiihdbchng kho §fu k h 8 ocnib « c b«

quan L Lt ntgyérkbl thaynthjc a n cdo Bt h ,” c ky® i
mi hnig€c- te°n itroeng §lehe hdb ggii 88
I ‘& QXuHic acdongtyhbbbi ‘niglali n ‘lc& quydr blag

v £ fn, theo n¥u va c6 cha cac chitif do B t r n@ Liénbangquy
U'nhchomec L2ch L - .

(b) PhFn nay ap dng khong gii hth “ilv, i bH k8 I @ khdn nao
khac ¢ a Lud nay.

212.Tai Ii u chao barc phi/u hab trai phip hdb ch ng khoan
k h §Wb §ln’ c BoBa fn céo Bth

(@Tr on’gng i p €t cong ty maC h € hndygap dng phan b

hotb iy y phan b bE k8¢ phfn ha-b tréi philu ha-b ch ng khoan
nao khac ca congty nRmmc L 2 c I c[ hokbdHI K8 ¢ phfn

hotb trai phii hdbchng kho &n ncchao kan gaccon
ching, Bl k8tailiunaoca m” ch” " o b&n atlac

hi n €chotlicfcacmc L 2’ boi l& n&t bln c4o Bth do cong
ty ban hanh, vaHdi c[ cac ban hank ©~ g nhyg a {thap ldt vQn i

dung ¢a Hn céo th va trach nhim  p h § pi v, | cAc tuyén b

trong va thi s6tt b[n cdo Bth habmb kh 8c Ui
caoBch €L & apdngvacéhiul c t €©ma g n Weephiuh
hotbtraiphip L«c Lceh " o b&n "MHitogngl

nherh g “rchi®nhch QHgh L iv i bEik8 ¢ phifi hd
trdi phip n " o " il " L tnrgge "k phi/p makatrai phip L

nh<€ng [kh?inghl il itach nhim phap ly, fiu co, ca

direcoor or other person shall incur any liability in respect of the 1
compliance or contravention unless it is proved that the direct
other person had knowledge of the matters not disclosed.

211. Obligations of companies where no prospectus is issued

(a) A company which does not issue a prospectus on or with refe
to its formation shall not allot any of its shares or debentures or
securities unless before the first allotment of shares or debentu
other securities there has been filed with Registrar a statement
lieu of prospectus, signed by every person who is named therei
director or a proposed director of the company or by his g
authorized in writing, in the form and containing the particu
prescribed by the Union Minist for such purpose.

(b) This section applies without limitation to any other provisior|
this Law.

212. Document offering shares or debentures or other securitig
sale to be deemed a prospectus

(a) Where a company to which this Division appliestaltr agrees t
allot any shares in odebentures or other securities of the comp
with a view to all or any of those shares or debentures or

securities being offered for sale to the public, any document by v
the offer for sale to the publicsimade shall for all purposes

deemed to be a prospectus issued by the company, and all enag
and rules of law as to the contents of prospectuses and to liabi
respect of statements in and omissions from prospectuses or oth
relating to pospectuses shall apply and have effect accordingly
the shares or debentures had been offered to the publi
subscription and as if persons accepting the offer in respect g
shares or debentures were subscribers for thlogees or debenture
but without prejudice to the liability, if any, of the persons by wh
the offer is made in respect of nstatements contained in t
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nhng 'rgdra@i Qrgh L' iv, inh ngtuyén b sai cé trong tal
i uhdbmtb k higétailiu L -

b)n“ivicicmec L2xludnmy tr khiQ Lngl@® "¢
ch ng minh, n6 8 la blag ch ng cho thyy vi ¢ phan b hotb th a
thuch phan b ¢ phfn hab tréi phip habchng kho 8&n
L& thchinnffmmec L 2 pHin hdb trai phi hdb ch ng
k ho8n ‘kcli@barico congchindn n - ¢ hidéh:

(i) r3ag vi ¢ chao ban cphi/u ha-b trai phii ha-b ch ng khoan khég
hotb bl k8 trong § chin gWol'§ n r a ¢ ! n gc trechhvim
trong vong sau thang sau khi phanhorb th a thugh phan b; hotb

i)rlag v_ o ng” yc clh€ea b tioEancony
ty nhch  ‘lc€ilv. i ¢ phi/p hab trai phip hab cac chng khoan
khg§c g« ’ldghdh nn by v

()M, c209va21084p dn g c h ohotbmh@® g 'r g ‘€ €@
ngh n h ©\htldnhng ‘rigp@ntrongbhcdobehyi t €
| = glicgmmEt c!ng tQ@ khdii ¢ acn8oc205L€ cod
hiul c n A yeéuh§u bin caobtch pHi néu rd, ngoai cachh
I'Qtheoyéufucaphfn L [i peh@u trong pn cdo Bth:

() S tiQh rong ma cong ty rdn  “lc®db £nhch  lc€ily i ¢
phi/p hab trai phip hdbcacchng kho8n kh8h o
L «i ; \VA

(i) Ca Whivat igianmahp “rig
phi/phdbchng kho&8n
I' ‘& kiwh tra.
(d)Tron‘gnglip €nig €L €@nghnaa pn  n Quep MHa
m t cong ty héb m t hang, thi 8L, n/u tai li u ndit r ° nc ky
thay mHicho cong ty heb hdng bitlicfc § ¢ ¢ ¢ Garconk ty
hob khng, thas HBiHac, tptn g = bgrh@, va b k8
gi §mhadb il t §c @y QlchtM@ bv ‘nigdi n
L&, yquhbag vikn b

t he o ph/uhde&a
k h §tb £b ‘&iphan b ¢b tiw

document or otherwise in respect thereof.

(b) For the purposes of this Law it shall, unless the contrary is pr
be evidence that an allotment of or an agreement to allot shar
debentures or other securities was made with a view to the sha
debentures or other securities being offered for sale to the publi
is shown:

() that an offer of the shares celukntures or other securities or of ¢
of them for sale to the public was made within six months afte
allotment or agreement to allot; or

(i) that at the date when the offer was made the whole of
consideration to be received by the company gpeet of the share
or debentures or other securities had not been so received.

(c) Sections 209 and 210 shall apply to the person or persons n
the offer as though they were persons named in a prospeci
directors of a company, and the provisiofisection 205 shall hay,
effect as if it required a prospectus to state, in addition to the m
required by that section to be stated in a prospectus:

(i) the net amount of the consideration received or to be receivq
the company in respect of theases or debentures or other securi
to which the offer relates; and

(i) the place and time at which the contract under which the
shares or debentures or other securities have been or are to be
may be inspected.

(d) Where a person makiran offer to which this section relates i
company or a firm, it shall be sufficient if the document aforesa
signed on behalf of the company or firm by all directors of
company or not less than half of the partners, as the case may [
any such director or partner may sign by his agent authorize
writing.
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