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LUӿT CĎNG TY MYANMAR 

(LuԀt Qu֝c h֥i s֝ 29, nŁm 2017) 

Ng¨y 06 th§ng 12 nŁm 2017 

Qu֝c h֥i th¹ng qua LuԀt n¨y. 

 

PHӹN I 

L֨I M֪ ņӹU Vê ņ֖NH NGHǪA 

 

Ch̯̭ng 1 

T°n, lγi mε Ľͭu v¨ ĽΠnh nghǫa 

1.  Tham chiԒu, l֩i m֫ ĽӺu  cֳa LuԀt n¨y v¨ Ľ֗nh nghǫa:   

(a) LuԀt n¨y ĽҼ֯c g֙i l¨ Luͻt C¹ng ty Myanmar.   

(b) LuԀt n¨y c· hi֓u lֽc kԜ tַ ng¨y T֡ng th֝ng Li°n bang ký ban 

hành.  

(c) Trong LuԀt n¨y, nԒu kh¹ng ĽҼ֯c Ľ֗nh nghǫa kh§c th³ c§c thuԀt 

ngֻ dҼ֧i Ľ©y c· Ĩ nghǫa nhҼ sau:   

(i) ñluͻt §p dλngò c· nghǫa l¨ luԀt, quy tԂc, quy Ľ֗nh, vŁn bӶn 

dҼ֧i luԀt, th¹ng b§o hoԊc sԂc l֓nh c· hi֓u lֽc quy Ľ֗nh tӴi Li°n 

bang m¨ ĽiԚu ch֕nh ĽԒn n֥i dung c· li°n quan;  

(ii)  ñThành viênò:  

(A) Cֱ thԜ, trong m֝i quan h֓ v֧i m֥t c¹ng ty, c· nghǫa l¨:  

(I) Th¨nh vi°n HņQT hoԊc thҼ kĨ cֳa c¹ng ty;  

(II)  Pháp nhân có liên quan;   

(III)  Th¨nh vi°n HņQT hoԊc thҼ kĨ cֳa ph§p nh©n c· li°n 

quan; và,  

(IV)  NgҼ֩i kiԜm so§t c¹ng ty hoԊc ngҼ֩i do c¹ng ty kiԜm 

soát; và,  

MYANMAR COMPANIES LAW  

(2017, PyidaungsuHluttaw Law No.29) 

6th December 2017 

The Pyidaungsu Hluttaw hereby enacts this Law. 

 

 

PART I  

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 Law commences on the date of notification determined by the 

President of the  Union. 

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

 

(i) ñapplicable lawò means any law, rule, regulation, by-law, 

notification or order  having the force of law in the Union which may 

have an effect on the matter concerned; 

(ii) ñassociateò: 

(A) specifically, in relation to a company, means: 

 (I) a director or secretary of the company; 

 (II) a related body corporate;  

 (III) a director or secretary of a related body corporate; and 

 (IV) a person who controls the company, or who is controlled 

by the company; and 
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(B) N·i chung, trong m֝i quan h֓ v֧i m֥t ngҼ֩i (g֟m cӶ c¹ng 

ty), c· nghǫa l¨:  

(I) NgҼ֩i ph֝i h֯p ĽԜ thֽc hi֓n hoԊc dֽ Ľ֗nh thֽc hi֓n 

n֥i dung c· li°n quan;  

(II)  NgҼ֩i ĽҼ֯c c֥ng t§c hoԊc dֽ Ľ֗nh ĽҼ֯c c֥ng t§c d½ 

ch²nh thֵc hay kh¹ng ch²nh thֵc theo bӸt kȢ c§ch thֵc n¨o li°n 

quan ĽԒn n֥i dung c· li°n quan; 

(III)  NgҼ֩i ĽҼ֯c quy Ľ֗nh c· m֝i li°n h֓ ĽԒn n֥i dung có 

liên quan, 

(C) Kh¹ng ĽҼ֯c coi l¨ thành viên Ľ֝i v֧i nhֻng ngҼ֩i ĽҼ֯c xem 

x®t theo quy Ľ֗nh tӴi ĽoӴn (A) hoԊc ĽoӴn (B) ֫ tr°n ch֕ b֫i v³: 

(I)  NgҼ֩i Ľ· tҼ vӸn hoԊc h¨nh Ľ֥ng ĽӴi di֓n cho ngҼ֩i kh§c 

ph½ h֯p v֧i chֵc nŁng tҼ vӸn chuy°n nghi֓p hoԊc trong m֝i 

quan h֓ kinh doanh; hoԊc,  

(II)  ņ« ĽҼ֯c ch֕ Ľ֗nh l¨ ngҼ֩i ĽҼ֯c ֳy quyԚn hay ĽӴi di֓n cho 

m֥t th¨nh vi°n hoԊc m֥t nh·m th¨nh vi°n cֳa c¹ng ty tham 

dֽ cu֥c h֙p cֳa c¹ng ty.  

(iii)  ñng̯γi Ľ̯ιc νy quyΖnò c· nghǫa l¨ m֥t ngҼ֩i cҼ tr¼ tӴi 

Myanmar v¨ ĽҼ֯c doanh nghi֓p ֫ nҼ֧c ngo¨i b֡ nhi֓m l¨m 

ĽӴi di֓n theo quy Ľ֗nh cֳa LuԀt n¨y;  

(iv) ñhίi ĽΩngò hoԊc ñhίi ĽΩng quͩn trΠò, trong m֝i quan h֓ v֧i 

c¹ng ty hoԊc ph§p nh©n, c· nghǫa l¨ c§c th¨nh vi°n c½ng 

tham gia HņQT (sԐ l¨ th¨nh vi°n duy nhӸt Ľ֝i v֧i c¹ng ty 

m֥t th¨nh vi°n);   

(v) ñcông tyò c· nghǫa l¨ c¹ng ty ĽҼ֯c th¨nh lԀp v¨ ĽŁng kĨ theo 

LuԀt n¨y hoԊc l¨ c¹ng ty Ľang hoӴt Ľ֥ng; 

(vi) ñng̯γi g·p vΧnò c· nghǫa l¨ ngҼ֩i c· tr§ch nhi֓m Ľ·ng g·p 

v¨o t¨i sӶn cֳa c¹ng ty trong trҼ֩ng h֯p giӶi thԜ v¨ trong c§c 

thֳ tֱc giӶi quyԒt m¨ ngҼ֩i Ľ· ĽҼ֯c coi l¨ phӶi Ľ·ng g·p, 

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

 (I) a person in concert with whom the person is acting, or 

proposes to act in relation to the relevant matter; 

 (II) a person with whom the person is, or proposes to become,  

associated, whether formally or informally, in any other way in  

relation to the relevant matter; and 

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

  

(C) does not in any case include someone who may otherwise be 

considered  an associate under paragraphs (A) or (B) merely because 

they: 

 (I) give advice to the person, or act on the personôs behalf, in 

the proper performance of the functions attaching to a professional  

capacity or a business relationship; or 

 (II) have been appointed to as a proxy or representative of a 

person at a meeting of members, or of a class of members, of a 

company. 

(iii) ñauthorised officerò means a person ordinarily resident in the 

Union who is appointed by an overseas corporation to act as its 

representative for the purpose of this Law; 

(iv) ñboardò or ñboard of directorsò mean in relation to a company 

or other body corporate mean directors of the company acting together 

as a board of directors (which will be the single director in the case of 

a single director company); 

(v) ñcompanyò means a company incorporated and registered under 

this Law or an  existing company; 

(vi) ñcontributoryò means every person liable to contribute to the 

assets of a company  in the event of its being wound up, and, in all 

proceedings for determining and in  all proceedings prior to the final 
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bao g֟m cӶ ngҼ֩i ĽҼ֯c coi l¨ ngҼ֩i g·p v֝n;   

(vii)  ñdoanh nghiΜpò c· nghǫa l¨ m֥t ph§p nh©n ĽҼ֯c th¨nh lԀp 

theo quy Ľ֗nh ph§p luԀt cֳa m֥t nҼ֧c kh§c kh¹ng phӶi cֳa 

Li°n bang, d½ doanh nghi֓p Ľ· c· ĽŁng kĨ theo LuԀt n¨y hay 

không; 

(viii)  ñTòaò c· nghǫa l¨ T¸a c· quyԚn x®t xֹ theo LuԀt n¨y;  

(ix) ñgiͫy nhͻn nιò c· nghǫa l¨ loӴi chֵng kho§n do c¹ng ty ph§t 

h¨nh ĽԜ vay tiԚn v¨ bao g֟m cӶ chֵng c֡ phiԒu n֯;  

(x) ñth¨nh vi°n HņQTò cֳa c¹ng ty hoԊc ph§p nh©n kh§c theo 

LuԀt n¨y c· nghǫa l¨:  

(A) M֥t c§ nh©n ĽҼ֯c b֡ nhi֓m l¨ th¨nh vi°n HņQT hoԊc th¨nh 

vi°n HņQT dֽ khuyԒt v¨ Ľang hoӴt Ľ֥ng theo cҼҺng v֗ Ľ·; 

hoԊc, 

(B) M֥t ngҼ֩i, d½ kh¹ng ĽҼ֯c b֡ nhi֓m l¨m th¨nh vi°n HņQT 

hay th¨nh vi°n HņQT dֽ khuyԒt, nhҼng:  

(I) HoӴt Ľ֥ng nhҼ l¨ Ľ« ĽҼ֯c b֡ nhi֓m v¨o v֗ tr² th¨nh vi°n 

HņQT; hoԊc,   

(II)  Có mong mu֝n hay ch֕ dӾn hoӴt Ľ֥ng cho c§c th¨nh vi°n 

HņQT hoԊc thֽc thi hay kiԜm so§t vi֓c thֽc thi quyԚn hӴn 

cֳa HņQT. 

 Mֱc (B)(II) kh¹ng §p dֱng ch֕ b֫i v³ th¨nh vi°n HņQT hoӴt 

Ľ֥ng theo tҼ vӸn cֳa ngҼ֩i tҼ vӸn chuy°n nghi֓p hoԊc trong m֝i 

quan h֓ kinh doanh cֳa m֥t ngҼ֩i v֧i th¨nh vi°n HņQT, c¹ng ty hay 

t֡ chֵc;  

(xi) ñc¹ng ty Ľang hoͧt Ľίngò c· nghǫa l¨ c¹ng ty ĽҼ֯c th¨nh lԀp 

v¨ ĽŁng kĨ theo c§c luԀt Ľ« hԒt hi֓u lֽc; 

(xii)  ñchuyên giaò, theo quy Ľ֗nh cֳa ņiԚu 214, bao g֟m k׃ sҼ, Ľ֗nh 

gi§ vi°n, kԒ to§n vi°n v¨ bӸt kȢ ngҼ֩i n¨o m¨ nghԚ nghi֓p cho 

ph®p x§c nhԀn Ľ֝i v֧i b§o c§o trong lǫnh vֽc Ľ·; 

determination of the persons who are to be  deemed contributories, 

includes any person alleged to be a contributory; 

(vii)  ñcorporationò means a body corporate formed under a law other 

than this Law,  including a law of a jurisdiction other than the Union, 

whether or not it is  registered under this Law;  

(viii) ñCourtò means the Court having jurisdiction under this Law; 

(ix) ñdebentureò means a security issued by a company to borrow 

money and includes debenture stock; 

(x) ñdirectorò for the purpose of this Law of a company or other body 

corporate,  means: 

(A) an individual person who is appointed to the position of director 

or is appointed to the position of alternate director and is acting in that  

capacity; or 

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

alternate director: 

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

 (II) has wishes or provides instructions that the directors of the  

company or body are accustomed to acting in accordance with or  who 

otherwise exercises or controls the exercise of powers which  would 

fall to be exercised by the board. 

 Sub-section (B)(II) does not apply merely because the 

directors act on the  advice of a person given in the proper 

performance of the personôs professional functions or due to a 

business relationship that the person  has with the directors, company 

or body; 

(xi) ñexisting companyò means a company formed and registered 

under any repealed law; 

(xii) ñexpertò includes, for the purposes of section 214, an engineer, 

valuer, accountant and any other person whose profession gives 
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(xiii)  ñhέ trι t¨i ch²nhò bao g֟m vi֓c cung cӸp h֣ tr֯ t¨i ch²nh dҼ֧i 

c§c h³nh thֵc cho vay, cӸp bӶo l«nh, cӸp bӶo ĽӶm, giӶi t֛a 

nghǫa vֱ, mi֑n n֯é;  

(xiv) ñc¹ng ty n̯αc ngo¨iò c· nghǫa l¨ c¹ng ty ĽҼ֯c th¨nh lԀp tӴi 

Myanmar trong Ľ· doanh nghi֓p nҼ֧c ngo¨i hoԊc ngҼ֩i nҼ֧c 

ngo¨i (hoԊc kԒt h֯p cӶ hai) s֫ hֻu hoԊc chi ph֝i trֽc tiԒp hay 

gi§n tiԒp l֯i ²ch s֫ hֻu tr°n 35%;  

(xv) ñc¹ng ty nͽm vΧnò, trong m֝i quan h֓ v֧i m֥t ph§p nh©n (ph§p 

nh©n thֵ nhӸt), c· nghǫa l¨ ph§p nh©n m¨ ph§p nh©n thֵ nhӸt l¨ 

công ty con;  

(xvi) ñBίò c· nghǫa l¨ m֥t B֥ cֳa Ch²nh phֳ Li°n bang hoԊc cҺ 

quan kԒ tֱc hay cҺ quan n¨o kh§c m¨ c· thԜ ĽҼ֯c th¨nh lԀp 

theo quy Ľ֗nh cֳa ph§p luԀt v¨ ch֗u tr§ch nhi֓m thi h¨nh LuԀt 

n¨y v¨ triԜn khai hoԊc gi§m s§t hoӴt Ľ֥ng cֳa CҺ quan ņŁng 

ký; 

(xvii)  ñc§n bίò cֳa m֥t c¹ng ty hoԊc m֥t ph§p nh©n c· nghǫa l¨ 

ngҼ֩i:  

(A) QuyԒt Ľ֗nh hoԊc tham gia v¨o vi֓c ra c§c quyԒt Ľ֗nh m¨ t§c 

Ľ֥ng ĽԒn to¨n b֥ hoԊc m֥t phӺn Ľ§ng kԜ hoӴt Ľ֥ng kinh doanh 

cֳa c¹ng ty hoԊc ph§p nh©n; hoԊc, 

(B) C· quyԚn t§c Ľ֥ng Ľ§ng kԜ ĽԒn t³nh trӴng t¨i ch²nh cֳa c¹ng ty 

hoԊc ph§p nh©n;  

(xviii)  ñquyΖnò c· nghǫa l¨ quyԚn mua hoԊc quyԚn b§n c֡ phӺn hay 

chֵng kho§n theo mֵc gi§ th֝ng nhӸt tӴi th֩i ĽiԜm cֱ thԜ; 

(xix) ñngҼ֩i thҼ֩ng tr¼ò c· nghǫa l¨ ngҼ֩i cҼ tr¼ thҼ֩ng xuy°n tӴi 

Myanmar theo quy Ľ֗nh cֳa ph§p luԀt hoԊc l¨ ngҼ֩i cҼ tr¼ tӴi 

Myanmar ²t nhӸt 183 ng¨y trong m֣i th֩i hӴn 12 th§ng bԂt ĽӺu 

tַ: 

(A) Ng¨y c· hi֓u lֽc cֳa LuԀt n¨y Ľ֝i v֧i c¹ng ty hoԊc ph§p nh©n 

authority to a statement made by him; 

(xiii) ñfinancial assistanceò includes the giving of financial 

assistance by means of the making of a loan, the giving of a guarantee, 

the provision of security, the release of an obligation or the release of 

a debt or otherwise; 

(xiv) ñforeign companyò means a company incorporated in the 

Union in which an overseas corporation or other foreign person (or 

combination of them) owns or controls, directly or indirectly, an 

ownership interest of more than thirty-five per cent; 

(xv) ñholding companyò in relation to a body corporate, means a 

body corporate of which the first body corporate is a subsidiary; 

 

(xvi) ñMinistryò means a Ministry of the Union or a successor body, 

or such other body as may be formed under an applicable law which is 

responsible for the administration of this Law and the implementation 

or supervision of the Registrarôs functions; 

(xvii) ñofficerò of a company or a body corporate means a person 

who: 

(A) makes, or participates in the making of decisions that affect the 

whole, or a substantial part, of the business of the company or body; 

or 

(B) has the capacity to significantly affect the companyôs or bodyôs 

financial standing; 

(xviii) ñoptionò means a right to acquire or dispose a share or security 

at an agreed price at a point in time; 

(xix) ñordinarily residentò means a person who is a permanent 

resident of the Union under an applicable law or is resident in the 

Union for at least 183 days in each12 month period commencing 

from: 

(A) in the case of an existing company or a body corporate registered 
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Ľang hoӴt Ľ֥ng v¨ Ľ« ĽŁng kĨ theo luԀt hԒt hi֓u lֽc; v¨,   

(B) Ng¨y ĽŁng kĨ cֳa c¹ng ty hoԊc ph§p nh©n Ľ֝i v֧i c¹ng ty hoԊc 

ph§p nh©n ĽҼ֯c ĽŁng kĨ theo LuԀt n¨y.    

(xx) ñnghΠ quyΔt th¹ng th̯γngò c· nghǫa l¨ ngh֗ quyԒt ĽҼ֯c th¹ng 

qua theo tׁ l֓ biԜu quyԒt Ľa s֝ cֳa c§c th¨nh vi°n c· quyԚn biԜu 

quyԒt v¨ c· mԊt trֽc tiԒp hoԊc theo ֳy quyԚn (nԒu ĽҼ֯c chӸp 

thuԀn) tӴi phi°n h֙p ĽӴi h֥i Ľ֟ng m¨ Ľ« ĽҼ֯c th¹ng b§o h֯p l֓ 

vԚ vi֓c th¹ng qua ngh֗ quyԒt theo phҼҺng thֵc th¹ng thҼ֩ng;    

(xxi) ñdoanh nghiΜp n̯αc ngo¨iò c· nghǫa l¨ ph§p nh©n ĽҼ֯c th¨nh 

lԀp b°n ngo¨i l«nh th֡ Myanmar; 

(xxii)  ñlιi ²ch sε hυuò c· nghǫa l¨ l֯i ²ch h֯p l֓, c¹ng bԄng hoԊc 

ĽҼ֯c quy Ľ֗nh trҼ֧c trong m֥t c¹ng ty m¨ c· thԜ ph§t sinh 

th¹ng qua c§c phҼҺng thֵc:  

(A) Trֽc tiԒp nԂm giֻ c֡ phӺn cֳa m֥t c¹ng ty;  

(B) Trֽc tiԒp hoԊc gi§n tiԒp nԂm giֻ c֡ phӺn cֳa m֥t c¹ng ty kh§c 

mà công ty khác n¨y nԂm giֻ trֽc tiԒp hoԊc gi§n tiԒp c֡ phӺn 

tӴi c¹ng ty; 

(C) Th¹ng qua m֥t th֛a thuԀn m¨ trao cho quyԚn trֽc tiԒp hoԊc 

gi§n tiԒp kiԜm so§t quyԚn biԜu quyԒt vi֓c th¹ng qua ngh֗ quyԒt 

cֳa c¹ng ty; 

(xxiii)  ñĽ̯ιc quy ĽΠnhò c· nghǫa l¨ ĽҼ֯c ĽiԚu ch֕nh b֫i bӸt kȢ quy 

tԂc, quy Ľ֗nh, vŁn bӶn dҼ֧i luԀt, th¹ng b§o, sԂc l֓nh, ch֕ th֗, 

bӶng biԜu ĽҼ֯c ban h¨nh theo LuԀt n¨y; 

(xxiv) ñluͻt cȈò c· nghǫa l¨ LuԀt C¹ng ty Myanmar nŁm 1914;  

(xxv) ñc¹ng ty t̯ nh©nò c· nghǫa l¨ c¹ng ty ĽҼ֯c th¨nh lԀp theo LuԀt 

n¨y hoԊc c§c luԀt Ľ« hԒt hi֓u lֽc, trong Ľ·: 

(A) Gi֧i hӴn s֝ lҼ֯ng th¨nh vi°n kh¹ng qu§ 50, kh¹ng bao g֟m 

ngҼ֩i lao Ľ֥ng cֳa c¹ng ty; 

(B) Kh¹ng ĽҼ֯c ph§t h¨nh ra c¹ng ch¼ng thҼ m֩i ĽŁng kĨ c֡ phӺn, 

under a repealed law, the date of commencement of this Law; and 

(B) in the case of any company or body corporate registered under this 

Law, the date of registration of the company or body corporate.  

(xx) ñordinary resolutionò means a resolution which has been passed 

by a simple majority of the votes of members entitled to vote as are 

present in person or by proxy (where allowed) at a general meeting of 

which notice specifying the intention to propose the resolution as an 

ordinary resolution has been duly given; 

  

(xxi) ñoverseas corporationò means a body corporate that is 

incorporated outside the Union; 

(xxii) ñownership interestò means a legal, equitable or prescribed 

interest in a company which may arise though means including: 

(A) a direct shareholding in the company; 

(B) a direct or indirect shareholding in another company which itself 

holds a direct shareholding, or an indirect shareholding, in the first 

company; or  

(C) through an agreement which provides the holder with a direct or 

indirect right to exercise control over the voting rights which may be 

cast on any resolution of the company;  

(xxiii) ñprescribedò means prescribed by or in any rules, regulations, 

by-laws, notifications, orders, directives, table or form made under 

this Law; 

(xxiv) ñprevious lawò means the Myanmar Companies Act 1914; 

(xxv) ñprivate companyò means a company incorporated under this 

Law or under any repealed law which:  

(A) must limit the number of its members to fifty not including 

persons who are in the employment of the company;  

(B) must not issue any invitation to the public to subscribe for the 



10 
 

giӸy nhԀn n֯ hoԊc c§c loӴi chֵng kho§n kh§c cֳa c¹ng ty; v¨, 

(C) Theo ĽiԚu l֓ c¹ng ty c· thԜ hӴn chԒ vi֓c chuyԜn nhҼ֯ng c֡ 

phӺn. 

NԒu kh¹ng c· tַ hai ngҼ֩i tr֫ l°n Ľ֟ng nԂm giֻ m֥t hoԊc tr°n 

m֥t c֡ phӺn cֳa c¹ng ty th³, theo Ľ֗nh nghǫa n¨y, sԐ ĽҼ֯c coi l¨ 

th¨nh vi°n duy nhӸt. 

(xxvi)  ñng̯γi s§ng lͻpò  theo ņiԚu 214, c· nghǫa l¨ m֥t b°n tham gia 

chuӼn b֗ bӶn c§o bӴch hoԊc cӸu phӺn chֵa th¹ng tin kh¹ng 

Ľ¼ng hoԊc g©y hiԜu nhӺm, nhҼng kh¹ng bao g֟m nhֻng ngҼ֩i 

tham gia v¨o qu§ tr³nh th¨nh lԀp c¹ng ty do nghԚ nghi֓p chuy°n 

m¹n cֳa m³nh; 

(xxvii)  ñbͩn c§o bͧch/prospectusò c· nghǫa l¨ bӸt kȢ t¨i li֓u, th¹ng 

b§o, giӸy b§o, quӶng c§o hoԊc thҼ ch¨o ra c¹ng ch¼ng m֩i ĽŁng 

kĨ, mua c֡ phӺn, giӸy nhԀn n֯ hoԊc c§c loӴi chֵng kho§n cֳa 

c¹ng ty, nhҼng sԐ kh¹ng bao g֟m c§c quӶng c§o thҼҺng mӴi 

m¨ ch֕ truyԚn tӶi th¹ng tin l¨ bӶn c§o bӴch ch²nh thֵc Ľ« ĽҼ֯c 

lԀp v¨ lҼu h¨nh; 

(xxviii)  ñc¹ng ty Ľͧi ch¼ngò c· nghǫa l¨ c¹ng ty ĽҼ֯c th¨nh lԀp theo 

LuԀt n¨y hoԊc c§c luԀt Ľ« hԒt hi֓u lֽc nhҼng kh¹ng phӶi l¨ 

c¹ng ty tҼ nh©n; 

(xxix) ñlιi ²ch ĽŁng kĨò c· nghǫa l¨ bӸt kȢ chֵng kho§n ĽҼ֯c c¹ng ty 

ĽŁng kĨ ph½ h֯p quy Ľ֗nh tӴi ChҼҺng 13; 

(xxx) ñvŁn ph¸ng ĽŁng kĨò, theo quy Ľ֗nh vԚ giӶi thԜ công ty, có 

nghǫa l¨ Ľ֗a ĽiԜm vŁn ph¸ng ĽŁng kĨ cֳa c¹ng ty l©u nhӸt trong 

th֩i hӴn 6 th§ng liԚn trҼ֧c th֩i ĽiԜm Ľ֓ ĽҺn giӶi thԜ; 

(xxxi) ñC̭ quan ņŁng kĨò c· nghǫa l¨ T֡ng vֱ ņӺu tҼ v¨ QuӶn lĨ 

C¹ng ty, cҺ quan kԒ tֱc hoԊc ngҼ֩i, cҺ quan cӸp Li°n bang 

ĽҼ֯c giao nhi֓m vֱ ĽŁng kĨ c§c c¹ng ty theo LuԀt n¨y v¨ thֽc 

thi c§c quyԚn hӴn, chֵc nŁng v¨ nhi֓m vֱ cֳa CҺ quan ņŁng kĨ 

theo LuԀt n¨y hoԊc c§c quy Ľ֗nh kh§c cֳa ph§p luԀt; 

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 shares in a 

company jointly they shall, for the purposes of this definition, be 

treated as a single member; 

(xxvi) ñpromoterò means, for the purposes of section 214, a promoter 

who was a party to the preparation of the prospectus, or the portion 

thereof containing the misleading or untrue statement, but does not 

include any person by reason of his acting in a professional capacity 

for persons engaged in procuring the formation of the company; 

(xxvii) ñprospectusò means any prospectus, notice, circular, 

advertisement or other invitation, offering to the public for 

subscription or purchase any shares or debentures or other securities 

of a company, but shall not include any trade advertisement which 

shows only that a formal prospectus has been prepared and filed; 

 

 

(xxviii) ñpublic companyò means a company incorporated under this 

Law, or under any repealed law, which is not a private company; 

(xxix) ñregistrable interestsò means any securities for which a 

company maintains a register in accordance with Division 13; 

 (xxx) ñregistered officeò, for the purposes of jurisdiction to wind up 

companies, means the place which has longest been the registered 

office of the company during the six months immediately preceding 

the presentation of the petition for winding up; 

(xxxi) ñRegistrarò means the Directorate of Investment and 

Company Administration, its successor, or such other Union level 

body or person as may be appointed to perform under this Law the 

duty of registration of companies and exercise the other powers and 
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(xxxii)  ñ/pháp nhân có liên quanò cֳa m֥t ph§p nh©n (bao g֟m cӶ 

c¹ng ty) c· nghǫa l¨:  

(A) C¹ng ty nԂm v֝n cֳa ph§p nh©n;  

(B) C¹ng ty con cֳa ph§p nh©n; hoԊc,  

(C) C¹ng ty con kh§c cֳa c¹ng ty nԂm v֝n cֳa ph§p nh©n;  

(xxxiii)  ñrelated party/bên có liên quanò c· nghǫa l¨:  

(A) Trong m֝i quan h֓ v֧i ph§p nh©n, l¨ ngҼ֩i kiԜm so§t ph§p 

nhân; và,  

(B) Trong m֝i quan h֓ v֧i m֥t ngҼ֩i (g֟m cӶ ph§p nh©n):   

(I) BӴn bè cֳa ngҼ֩i Ľ· (kh¹ng phӶi l¨ ph§p nh©n c· li°n quan cֳa 

ngҼ֩i Ľ·);  

(II)  v֯ hoԊc ch֟ng, b֝ mԌ hoԊc con cֳa bӴn b¯ cֳa ngҼ֩i Ľ·; v¨, 

(III)  ph§p nh©n do nhֻng ngҼ֩i n°u tӴi Mֱc (A) hoԊc (B) (I) v¨ (II) 

kiԜm so§t.  

(xxxiv) ñngân hàng ghi danhò c· nghǫa l¨ ng©n h¨ng ĽҼ֯c cӸp ph®p 

theo LuԀt c§c ņCTC 2016 hoԊc luԀt kh§c ĽԜ thֽc hi֓n c§c hoӴt 

Ľ֥ng, nghi֓p vֱ c· li°n quan;  

(xxxv) ñlιi ²ch bͩo Ľͩmò c· nghǫa l¨ vi֓c thԒ chӸp, cӺm c֝ hoԊc bӸt kȢ 

h³nh thֵc bӶo ĽӶm n¨o ĽҼ֯c quy Ľ֗nh hoԊc thַa nhԀn theo LuԀt 

n¨y hoԊc c§c luԀt kh§c;  

(xxxvi) ñcΫ phͭnò c· nghǫa l¨ m֥t phӺn v֝n c֡ phӺn cֳa c¹ng ty; 

(xxxvii)  ñchυ kĨò, li°n quan ĽԒn t¨i li֓u n֥p cho hoԊc ĽҼ֯c CҺ quan 

ņŁng kĨ ph§t h¨nh, c· nghǫa l¨ bԄng chֵng hֻu h³nh vԚ sֽ t§n 

th¨nh Ľ֝i v֧i t¨i li֓u, kh¹ng nhӸt thiԒt phӶi l¨ chֻ kĨ mֽc g֝c 

và c· thԜ bao g֟m vi֓c ĽiԚn t°n cֳa ngҼ֩i kĨ theo h³nh thֵc 

Ľi֓n tֹ m¨ ĽҼ֯c CҺ quan ņŁng kĨ chӸp thuԀn. Theo LuԀt n¨y, 

vi֓c tham chiԒu ĽԒn t¨i li֓u ĽҼ֯c n֥p cho hoԊc ĽҼ֯c CҺ quan 

ņŁng kĨ ph§t h¨nh bao g֟m cӶ tham chiԒu ĽԒn chֻ kĨ ĽҼ֯c 

perform the other functions and duties assigned to the Registrar under 

this Law or other applicable law; 

(xxxii) ñrelated body corporateò of a body corporate (which 

includes a company) means: 

(A) a holding company of the body corporate; 

(B) a subsidiary of the body corporate; or 

(C) a subsidiary of a holding company of the body corporate; 

(xxxiii) ñrelated partyò means: 

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

corporate; and 

(B) in relation to a person (including a body corporate): 

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

corporate of the person); 

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

 (III) a body corporate controlled by any of the persons referred 

to in sub-sections (A) or (B)(I) and (II) above. 

(xxxiv) ñscheduled bankò means a bank authorized or permitted 

under the Financial Institutions Law 2016 or other applicable law to 

perform the relevant act or function; 

(xxxv) ñsecurity interestò means a charge, lien, mortgage or pledge 

or any other form of security interest prescribed or recognized under 

this Law or other applicable law; 

(xxxvi) ñshareò means a share in the share capital of the company; 

(xxxvii) ñsignatureò means in relation to any document to be 

submitted to or produced by the Registrar, a tangible indication of 

assent to the document to which it is attached, which need not be an 

original ink signature on paper and may consist of entry of the signerôs 

name in an electronic form by a method deemed acceptable by the 

Registrar. In this Law, a reference to any document to be submitted to 
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thֽc hi֓n theo phҼҺng thֵc Ľ·;  

(xxxviii)  ñc¹ng ty nhΥò c· nghǫa l¨ m֥t c¹ng ty kh¹ng phӶi l¨ 

c¹ng ty ĽӴi ch¼ng hoԊc l¨ c¹ng ty con cֳa c¹ng ty ĽӴi ch¼ng m¨ 

Ľ§p ֵng c§c ĽiԚu ki֓n sau:  

(A) C¹ng ty v¨ c§c c¹ng ty con c· kh¹ng qu§ 30 ngҼ֩i lao Ľ֥ng 

(hoԊc l¨ m֥t con s֝ kh§c ĽҼ֯c hҼ֧ng dӾn theo LuԀt này); và, 

(B) C¹ng ty v¨ c§c c¹ng ty con c· t֡ng doanh thu h¨ng nŁm cֳa 

nŁm t¨i ch²nh liԚn trҼ֧c Ľ· kh¹ng qu§ 50 tri֓u Kyat (hoԊc l¨ 

m֥t con s֝ kh§c ĽҼ֯c hҼ֧ng dӾn theo LuԀt n¨y);  

(xxxix) ñkiΘm nghiΜm khͩ nŁng trͩ nιò c· nghǫa l¨:  

(A) C¹ng ty c· thԜ trӶ c§c khoӶn n֯ khi Ľ§o hӴn trong ĽiԚu ki֓n 

kinh doanh th¹ng thҼ֩ng; v¨, 

(B) T¨i sӶn cֳa c¹ng ty vҼ֯t qu§ c§c khoӶn c¹ng n֯, trong các 

trҼ֩ng h֯p x§c Ľ֗nh ph½ h֯p v֧i chuӼn mֽc kԒ to§n §p dֱng 

Ľ֝i v֧i c¹ng ty hoԊc theo quy Ľ֗nh trong tַng th֩i kȢ;  

(xl) ñnghΠ quyΔt ĽΊc biΜtò c· nghǫa l¨ ngh֗ quyԒt ĽҼ֯c th¹ng qua 

theo tׁ l֓ biԜu quyԒt kh¹ng thӸp hҺn ba phӺn tҼ cֳa c§c th¨nh 

vi°n c· quyԚn biԜu quyԒt v¨ c· mԊt trֽc tiԒp hoԊc theo ֳy 

quyԚn (nԒu ĽҼ֯c chӸp thuԀn) tӴi phi°n h֙p ĽӴi h֥i Ľ֟ng m¨ Ľ« 

ĽҼ֯c th¹ng b§o h֯p l֓ vԚ vi֓c th¹ng qua ngh֗ quyԒt theo 

phҼҺng thֵc ngh֗ quyԒt ĽԊc bi֓t;  

(xli)  ñ/công ty conò c· nghǫa l¨:   

(A) M֥t c¹ng ty m¨ c¹ng ty kh§c:  

(I) KiԜm so§t cҺ cӸu HņQT; 

 

 

(II)  C· quyԚn biԜu quyԒt hoԊc c· quyԚn kiԜm so§t vi֓c biԜu quyԒt 

hҺn m֥t nֹa s֝ lҼ֯ng phiԒu biԜu quyԒt t֝i Ľa;  

or produced by the Registrar being signed includes a reference to 

signature by suchmethod; 

(xxxviii) ñsmall companyò means a company, other than a public 

company or subsidiary of a public company, which satisfies the 

following conditions: 

(A) it and its subsidiaries have no more than 30 employees (or such 

other number as may be prescribed under this Law); and 

 (B) it and its subsidiaries had annual revenue in the prior financial 

year of less than 50,000,000 Kyats in aggregate (or such other amount 

as may be prescribed under this Law); 

(xxxix) ñsolvency testò means that: 

(A) the company is able to pay its debts as they become due in the 

normal course of business; and 

(B) the companyôs assets exceed its liabilities,in each case as 

determined in accordance with the accounting standards applicable to 

such companies or prescribed from time to time; 

 

(xl) ñspecial resolutionò means a resolution which has been passed 

by a majority of not less than three-fourths of the votes of members 

entitled to vote as are present in person or by proxy (where allowed) at 

a general meeting of which notice specifying the intention to propose 

the resolution as a special resolution has been duly given; 

 

(xli) ñsubsidiaryò means:  

(A) a company in which another company: 

(I) controls the composition of the board of the first-mentioned  

company; 

(II) is in a position to exercise, or control the exercise of, more than 

one-half the maximum number of votes that can be exercised at a  
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(III)  NԂm giֻ hҺn m֥t nֹa s֝ c֡ phӺn ĽҼ֯c ph§t h¨nh m¨ kh¹ng 

phӶi l¨ c֡ phӺn kh¹ng c· quyԚn ĽҼ֯c ph©n chia l֯i nhuԀn hoԊc 

v֝n qu§ m֥t ngҼ֭ng x§c Ľ֗nh; 

(IV)  C· quyԚn nhԀn hҺn m֥t nֹa c֡ tֵc ĽҼ֯c chi trӶ cho s֝ c֡ phӺn 

m¨ kh¹ng phӶi l¨ c֡ phӺn kh¹ng c· quyԚn ĽҼ֯c ph©n chia l֯i 

nhuԀn hoԊc v֝n qu§ m֥t ngҼ֭ng x§c Ľ֗nh; v¨,  

 

(B) C¹ng ty con cֳa m֥t c¹ng ty con cȈng sԐ l¨ c¹ng ty con cֳa 

công ty ông bà;  

(xlii)  ñthγi gian chuyΘn ĽΫiò c· nghǫa l¨ th֩i hӴn 12 th§ng kԜ tַ ng¨y 

LuԀt n¨y c· hi֓u lֽc;  

(xliii)  ñc¹ng ty nͽm vΧn cuΧi c½ngò, trong m֝i li°n h֓ v֧i ph§p nhân, 

c· nghǫa l¨ m֥t c¹ng ty nԂm v֝n v¨ bӶn th©n n· kh¹ng phӶi l¨ 

c¹ng ty con cֳa bӸt kȢ ph§p nh©n n¨o kh§c;  

(xliv)  ñLiên bangò c· nghǫa l¨ nҼ֧c C֥ng h¸a Li°n bang Myanmar;   

(xlv) ñBί tr̯εng Li°n bangò c· nghǫa l¨ B֥ trҼ֫ng (hoԊc ngҼ֩i ĽӶm 

nhi֓m v֗ tr² tҼҺng ĽҼҺng) m¨ ch֗u tr§ch nhi֓m thֽc thi LuԀt 

n¨y v¨ gi§m s§t CҺ quan ņŁng kĨ; 

(xlvi)  ñng̯γi b§nò, theo quy Ľ֗nh tӴi ņiԚu 205, l¨ ngҼ֩i giao kԒt h֯p 

Ľ֟ng b§n, mua hoԊc quyԚn mua t¨i sӶn cho c¹ng ty trong nhֻng 

trҼ֩ng h֯p:  

 

(A) ChҼa thanh to§n ĽӺy Ľֳ tiԚn mua tӴi ng¨y ph§t h¨nh bӶn c§o 

bӴch; hoԊc, 

(B) TiԚn mua ĽҼ֯c thanh to§n hoԊc Ľ§p ֵng to¨n b֥ hoԊc m֥t phӺn 

tַ tiԚn thu ĽҼ֯c tַ Ľ֯t ph§t h¨nh ch¨o b§n theo bӶn c§o bӴch; 

hoԊc, 

meeting of the first-mentioned company; 

(III) holds more than one-half of the issued shares of the 

firstmentioned company, other than shares that carry no right to 

participate beyond a specified amount in a distribution of either profits 

or capital; or 

(IV) is entitled to receive more than one-half of every dividend paid 

on shares issued by the first-mentioned company, other than shares 

that carry no right to participate beyond a specified amount in a 

distribution of either profits or capital; and 

(B) a subsidiary of the first-mentioned company will also be a 

subsidiary of the second-mentioned company; 

(xlii) ñtransition periodò means the period of 12 months from the 

date of commencement of this Law; 

(xliii) ñultimate holding companyò, in relation to a body corporate, 

means a body corporate that is a holding company of the first-

mentioned body corporate and is itself not a subsidiary of any body 

corporate; 

(xliv) ñUnionò means the Republic of the Union of Myanmar;  

 (xlv) ñUnion Ministerò means a Union Minister (or such other 

person who holds an office of an equivalent level) whose 

responsibilities include the administration of this Law and the 

supervision of the Registrar; 

(xlvi) ñvendorò, for the purposes of section 205, shall be every person 

who has entered into any contract for the sale or purchase, or for any 

option to purchase, of any property to be acquired by the company, in 

any case where: 

(A) the purchase-money is not fully paid at the date of issue of the  

prospectus; or 

(B) the purchase-money is to be paid or satisfied wholly or in part out 

of the proceeds of the issue offered for subscription by the prospectus; 
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(C) Hi֓u lֽc hoԊc vi֓c ho¨n tӸt h֯p Ľ֟ng phֱ thu֥c v¨o kԒt quӶ Ľ֯t 

ph§t h¨nh ch¨o b§n theo bӶn c§o bӴch. 

  

PHӹN II 

ņIԓU L֒, THêNH LӿP Vê QUYԓN CֲA CĎNG TY 

 

ChҼҺng 2 

C¹ng ty v¨ doanh nghi֓p 

2. C§c loӴi h³nh c¹ng ty c· thԜ ĽҼ֯c th¨nh lԀp v¨ ĽŁng kĨ:   

Nhֻng loӴi h³nh ph§p nh©n sau Ľ©y c· thԜ ĽҼ֯c th¨nh lԀp v¨ 

ĽŁng kĨ theo LuԀt n¨y: 

(a) C¹ng ty tr§ch nhi֓m hֻu hӴn theo v֝n, c· thԜ bao g֟m:  

(i) C¹ng ty tҼ nh©n c· kh¹ng qu§ 50 th¨nh vi°n (kh¹ng g֟m nhֻng 

ngҼ֩i l¨ ngҼ֩i lao Ľ֥ng cֳa c¹ng ty); hoԊc, 

(ii)  C¹ng ty ĽӴi ch¼ng m¨ c· thԜ c· bӸt kȢ s֝ lҼ֯ng th¨nh vi°n n¨o; 

(b) C¹ng ty tr§ch nhi֓m hֻu hӴn theo ĽӶm bӶo m¨ c· thԜ c· bӸt kȢ 

s֝ lҼ֯ng thành viên nào; và, 

(c) C¹ng ty tr§ch nhi֓m v¹ hӴn m¨ c· thԜ c· bӸt kȢ s֝ lҼ֯ng th¨nh 

viên nào. 

3. C§c loӴi h³nh doanh nghi֓p kh§c c· thԜ ĽŁng kĨ theo LuԀt 

này: 

Theo quy Ľ֗nh v¨ hҼ֧ng dӾn cֳa ChҼҺng 9, nhֻng loӴi h³nh 

ph§p nh©n ĽҼ֯c th¨nh lԀp theo LuԀt n¨y c§c luԀt kh§c c· thԜ 

ĽҼ֯c ĽŁng kĨ theo LuԀt n¨y:  

(a) Hi֓p h֥i kinh doanh;  

(b) Doanh nghi֓p ֫ nҼ֧c ngo¨i;   

(c) Doanh nghi֓p kh§c c· quyԚn ĽŁng kĨ l¨ c¹ng ty theo LuԀt n¨y 

or (C) the validity or fulfillment of the contract depends on the result 

of the issue offered for subscription by the prospectus. 

 

PART II  

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 and 

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 members (not 

including persons who are in the employment of the company); or 

(ii) a public company which may have any number of members; 

(b) a company limited by guarantee which may have any number of 

members; and 

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

 

3. Other corporations that may be registered under this Law 

As further provided by and subject to Division 9, the following bodies 

corporate formed under this Law or other laws may be registered 

under this Law: 

(a) a business association; 

(b) an overseas corporation;  

 

(c) any other corporation which is entitled to register as a company by 

this Law or any other applicable law; and 
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hoԊc luԀt kh§c; v¨, 

(d) C§c t֡ chֵc kh§c m¨ c· thԜ ĽҼ֯c B֥ trҼ֫ng quy Ľ֗nh trong 

tַng th֩i kȢ.  

  

ChҼҺng 3 

C§c y°u cӺu quan tr֙ng v¨ c§c quyԚn cֳa c¹ng ty 

4. Các yêu cӺu cӺn thiԒt Ľ֝i v֧i c¹ng ty:  

(a) C¹ng ty ĽŁng kĨ theo LuԀt n¨y phӶi c·:  

(i) tên;  

(ii)  ĽiԚu l֓;  

(iii)  ²t nhӸt m֥t c֡ phӺn ph§t h¨nh (nԒu kh¹ng phӶi l¨ c¹ng ty tr§ch 

nhi֓m hֻu hӴn theo bӶo ĽӶm kh¹ng cӺn phӶi c· v֝n c֡ phӺn);  

(iv) ²t nhӸt m֥t th¨nh vi°n;  

(v) li°n quan ĽԒn quy Ľ֗nh tӴi Mֱc (vi), ²t nhӸt m֥t th¨nh vi°n 

HņQT thҼ֩ng tr¼ tӴi Myanmar;  

(vi) nԒu c¹ng ty l¨ c¹ng ty ĽӴi ch¼ng, c· t֝i thiԜu ba th¨nh vi°n 

HņQT; trong Ľ·, ²t nhӸt m֥t th¨nh vi°n HņQT phӶi l¨ c¹ng 

dân Myanmar v¨ thҼ֩ng tr¼ tӴi Myanmar; v¨, 

(vii)  c· vŁn ph¸ng ĽŁng kĨ tӴi Myanmar.  

(b) C¹ng ty c· thԜ b֡ nhi֓m m֥t thҼ kĨ c¹ng ty v¨ c· con dӸu c¹ng 

ty. 

5. QuyԚn cֳa c¹ng ty:  

(a) Công ty:  

(i) L¨ ph§p nh©n c· quyԚn t§ch bi֓t v֧i c§c th¨nh vi°n v¨ c· ĽӺy 

Ľֳ c§c quyԚn, ĽԊc quyԚn v¨ tiԒp tֱc t֟n tӴi cho ĽԒn khi b֗ x·a 

kh֛i Danh s§ch ņŁng kĨ, v¨,  

(ii)  T½y thu֥c quy Ľ֗nh cֳa LuԀt n¨y v¨ c§c luԀt kh§c, c· ĽӺy Ľֳ tҼ 

(d) such other entities as may be prescribed by the Union Minister 

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; 

(ii) a constitution; 

(iii) at least one share in issue (provided that a company limited by 

guarantee need not have a share capital); 

(iv) at least one member; 

 (v) subject to sub-section (vi), at least one director who must be 

ordinarily resident in the Union; 

(vi) i f the company is a public company, at least three directors, at 

least one of whom must be a Myanmar citizen who is ordinarily 

resident in the Union; and 

 

 

vii) a registered office address in the Union. 

(b) A company may appoint a company secretary and have a common 

seal. 

5. Capacity and powers of companies 

(a) A company: 

(i) will be a legal entity in its own right separate from its members 

having full rights, powers, and privileges and continuing in existence 

until it is removed from the Register; and  

(ii)  subject to this Law and any other law, has both within and outside 
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c§ch ph§p lĨ thֽc hi֓n c§c hoӴt Ľ֥ng kinh doanh, hoӴt Ľ֥ng 

kh§c hoԊc giao kԒt giao d֗ch trong v¨ b°n ngo¨i l«nh th֡ 

Myanmar, bao g֟m c§c quyԚn: 

(A) Ph§t h¨nh c֡ phӺn, giӸy nhԀn n֯ hoԊc chֵng kho§n c· thԜ 

chuyԜn Ľ֡i th¨nh c֡ phӺn cֳa c¹ng ty; 

(B) CӸp quyԚn ĽŁng kĨ mua c֡ phӺn hoԊc giӸy nhԀn n֯ cֳa c¹ng 

ty; 

(C) Sֹ dֱng t¨i sӶn cֳa c¹ng ty ĽԜ l¨m ĽӶm bӶo; v¨,  

(D) Ph©n chia t¨i sӶn cֳa c¹ng ty cho c§c th¨nh vi°n bԄng hi֓n vԀt 

hoԊc dҼ֧i h³nh thֵc kh§c, v¨, 

(b) ņiԚu l֓ c¹ng ty c· thԜ c· c§c quy Ľ֗nh vԚ quyԚn, quyԚn hӴn 

hoԊc ĽԊc quyԚn ch֕ khi nhֻng quyԚn, quyԚn hӴn hoԊc ĽԊc 

quyԚn n¨y b֗ hӴn chԒ. 

(c) C¹ng ty c· thԜ hoӴt Ľ֥ng v֧i tҼ c§ch l¨ c¹ng ty nԂm v֝n cֳa 

m֥t c¹ng ty kh§c hoԊc th¨nh lԀp v¨ nԂm giֻ c֡ phӺn trong 

kh¹ng gi֧i hӴn s֝ lҼ֯ng c§c c¹ng ty con.  

  

ChҼҺng 4 

Th¨nh lԀp v¨ ĽŁng kĨ theo LuԀt n¨y 

6. PhҼҺng thֵc th¨nh lԀp c¹ng ty:  

(a) M֥t hoԊc m֥t s֝ ngҼ֩i c· thԜ ĽŁng kĨ v֧i CҺ quan ņŁng kĨ vԚ 

vi֓c th¨nh lԀp v¨ ĽŁng kĨ c¹ng ty theo LuԀt n¨y:  

(i) C¹ng ty m¨ c§c th¨nh vi°n, theo quy Ľ֗nh tӴi ĽiԚu l֓, c· tr§ch 

nhi֓m gi֧i hӴn trong s֝ tiԚn mua c֡ phӺn chҼa thanh to§n 

(trong LuԀt n¨y ĽҼ֯c g֙i l¨ c¹ng ty tr§ch nhi֓m hֻu hӴn theo 

c֡ phӺn);   

(ii)  C¹ng ty m¨ c§c th¨nh vi°n, theo quy Ľ֗nh tӴi ĽiԚu l֓, c· tr§ch 

nhi֓m gi֧i hӴn trong s֝ tiԚn m¨ c§c th¨nh vi°n cam kԒt Ľ·ng 

g·p v¨o t¨i sӶn cֳa c¹ng ty trong trҼ֩ng h֯p giӶi thԜ (trong 

the Union full legal capacity to carry on any business or activity, do 

any act, or enter into any transaction, including the power to: 

(A) issue shares, debentures or securities which convert into shares in 

the company; 

(B) grant options to subscribe for shares or debentures in the 

company; 

(C) grant a security interest over any of its property; and 

(D) distribute any of the companyôs property among the members, in 

kind or otherwise, and 

(b) The constitution of a company may contain a provision relating to 

the capacity, rights, powers, or privileges of the company only if the 

capacity of the company or those rights, powers, and privileges are 

restricted. 

(c) A company may act as a holding company of another company and 

incorporate and hold shares in any number of subsidiaries. 

 

 

Division 4 

Incorporations and registrations under this Law 

6. Mode of incorporating a company 

(a) Any person or persons may apply to the Registrar to incorporate 

and register a company under this Law: 

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

constitution to the amount, if any, unpaid on the shares respectively 

held by them (in this Law termed a company limited by shares);  

 

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

constitution to such amount as the members may respectively thereby 

undertake to contribute to the assets of the company in the event of its 
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LuԀt n¨y ĽҼ֯c g֙i l¨ c¹ng ty tr§ch nhi֓m hֻu hӴn theo bӶo 

ĽӶm); hoԊc, 

(iii)  C¹ng ty kh¹ng gi֧i hӴn tr§ch nhi֓m cֳa c§c thành viên (trong 

LuԀt n¨y ĽҼ֯c g֙i l¨ c¹ng ty tr§ch nhi֓m v¹ hӴn).  

(b) H֟ sҺ ĽŁng kĨ c¹ng ty gֹi t֧i CҺ quan ņŁng kĨ theo LuԀt n¨y 

phӶi ĽҼ֯c chuӼn b֗ theo mӾu quy Ľ֗nh v¨ bao g֟m c§c th¹ng tin 

sau:  

(i) Tên công ty;  

(ii)  LoӴi h³nh c¹ng ty;  

(iii)  H֙ t°n v¨ Ľ֗a ch֕ cֳa m֣i ngҼ֩i ĽŁng kĨ;  

(iv) H֙ t°n, ng¨y th§ng nŁm sinh, gi֧i t²nh, qu֝c t֗ch v¨ Ľ֗a ch֕ cֳa 

m֣i th¨nh vi°n HņQT v¨ thҼ kĨ c¹ng ty;   

(v) VŁn bӶn Ľ֟ng Ĩ l¨m th¨nh vi°n HņQT hoԊc thҼ kĨ c¹ng ty; 

 

(vi) ņ֗a ch֕ vŁn ph¸ng ĽŁng kĨ cֳa c¹ng ty ĽԜ nhԀn thҼ t²n nԒu nhҼ 

không có thông báo nào khác;   

(vii)  ņ֗a ch֕ nҺi kinh doanh ch²nh cֳa c¹ng ty nԒu kh§c v֧i vŁn 

ph¸ng ĽŁng kĨ; v¨,  

(viii)  Trong trҼ֩ng h֯p l¨ c¹ng ty tҼ nh©n, c¹ng ty ĽӴi ch¼ng hoԊc 

c¹ng ty tr§ch nhi֓m v¹ hӴn:   

(A) H֙ t°n v¨ Ľ֗a ch֕ cֳa c§c th¨nh vi°n c¹ng ty;  

 

(B) VŁn bӶn Ľ֟ng Ĩ l¨m th¨nh vi°n v¨ ĽŁng kĨ c֡ phӺn ĽҼ֯c ph©n 

b֡ cֳa tַng th¨nh vi°n c¹ng ty; 

(C) S֝ lҼ֯ng v¨ loӴi c֡ phӺn ph§t h¨nh cho m֣i th¨nh vi°n; 

(D) LoӴi tiԚn t֓ Ľ֝i v֧i v֝n c֡ phӺn cֳa c¹ng ty; 

 

being wound up (in this Law termed a company limited by guarantee); 

or 

(iii) a company not having any limit on the liability of its members (in 

this Law termed an unlimited company). 

(b) The application to the Registrar for the registration of a company 

under this Law must be made in the prescribed form and must state: 

 

(i) the proposed name of the company; 

(ii) the proposed type of company; 

(iii) the full name and address of each applicant; 

(iv) the full name, date of birth, gender, nationality and address of 

every director and any secretary of the proposed company;  

(v) that each individual named as a director or secretary of the 

proposed company has given their written consent to act as a director 

or secretary of the proposed company; 

(vi) the address of the registered office of the proposed company, 

which in the absence of any other notice will be taken to be the 

address for service of documents to the proposed company;  

(vii) the address of the company's principal place of business if 

different to the registered office; and 

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

(A) the full name and address of every member of the proposed 

company; 

(B) that each member of the proposed company has given their written 

consent to be a member and subscribe for the shares to be allotted to 

them; 

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

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

denominated; 
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(E) Gi§ tr֗ (nԒu c·) m¨ m֣i th¨nh vi°n Ľ֟ng Ĩ thanh to§n cho m֣i 

c֡ phӺn; 

(F) Th¹ng tin vԚ t³nh h³nh thanh to§n tiԚn mua c֡ phӺn tӴi th֩i 

ĽiԜm ĽŁng kĨ c¹ng ty; 

(G) Li֓u c¹ng ty c· phӶi l¨ c¹ng ty nԂm v֝n cu֝i c½ng; 

(H) Li֓u c¹ng ty ĽҼ֯c th¨nh lԀp l¨ c¹ng ty nҼ֧c ngo¨i; v¨, 

(ix) Trong trҼ֩ng h֯p l¨ c¹ng ty tr§ch nhi֓m hֻu hӴn theo bӶo ĽӶm:   

(A) H֙ t°n v¨ Ľ֗a ch֕ cֳa c§c th¨nh vi°n c¹ng ty;  

 

(B) VŁn bӶn Ľ֟ng Ĩ l¨m th¨nh vi°n; 

 

(C) Gi§ tr֗ bӶo ĽӶm cֳa tַng th¨nh vi°n; 

 

(D) NԒu c¹ng ty c· v֝n c֡ phӺn:  

(I) S֝ lҼ֯ng v¨ loӴi c֡ phӺn ph§t h¨ng; 

(II)  LoӴi tiԚn t֓ Ľ֝i v֧i v֝n c֡ phӺn cֳa c¹ng ty; 

 

(III)  Gi§ tr֗ (nԒu c·) m¨ m֣i th¨nh vi°n Ľ֟ng Ĩ thanh to§n cho m֣i 

c֡ phӺn; v¨, 

(IV)  Th¹ng tin vԚ t³nh h³nh thanh to§n tiԚn mua c֡ phӺn tӴi th֩i 

ĽiԜm ĽŁng kĨ c¹ng ty. 

(c) H֟ sҺ ĽŁng kĨ:  

(i) PhӶi ĽҼ֯c tַng ngҼ֩i ĽŁng kĨ kĨ;   

(ii)  Bao g֟m tuy°n b֝ cֳa tַng ngҼ֩i ĽŁng kĨ rԄng c§c n֥i dung 

n°u trong h֟ sҺ ĽŁng kĨ l¨ Ľ¼ng v¨ chính xác; và, 

(iii)  Th¹ng tin vԚ vi֓c c¹ng ty sֹ dֱng ĽiԚu l֓ m¨ c· nhֻng n֥i 

dung kh§c bi֓t Ľ§ng kԜ so v֧i ĽiԚu l֓ mӾu k¯m theo dֽ thӶo 

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

(F) whether these shares will be fully paid on registration; 

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

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

foreign company; and 

 

(ix) in the case of a company limited by guarantee:  

(A) the full name and address of every member of the proposed 

company;  

(B) that each member of the proposed company has given their written  

consent to be a member;  

(C) the proposed amount of the guarantee that each member agrees to  

provide; and 

(D) if the company is to have a share capital: 

(I) the number and class of shares to be issued; 

(II) the currency in which the company's share capital is to be  

denominated; 

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

and 

(IV) whether these shares will be fully paid on registration. 

(c) An application for registration must: 

(i) be signed by each applicant;  

(ii) include a declaration by each applicant that all matters stated in the 

application are true and correct; and 

(iii) where the company proposes to use a constitution which differs in 

any substantive way from the model constitution, be accompanied by 

a copy of the proposed company's constitution certified by at least one 
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ĽiԚu l֓ ĽҼ֯c ²t nhӸt m֥t ngҼ֩i ĽŁng kĨ kĨ x§c nhԀn; hoԊc nԒu 

kh¹ng th³ c· tuy°n b֝ l¨ c¹ng ty sֹ dֱng ĽiԚu l֓ mӾu.  

(d) Ph² ĽŁng kĨ phӶi ĽҼ֯c n֥p cho CҺ quan ņŁng kĨ khi n֥p h֟ sҺ 

ĽŁng kĨ. 

(e) NgҼ֩i ĽŁng kĨ phӶi lҼu m֥t b֥ h֟ sҺ g֝c g֟m h֟ sҺ ĽŁng kĨ, 

tӸt cӶ t¨i li֓u k¯m theo v¨ bӶn g֝c c§c vŁn bӶn Ľ֟ng Ĩ ĽԚ cԀp tӴi 

Mֱc (b)(v), (viii) v¨ (ix). Sau khi ĽҼ֯c th¨nh lԀp, b֥ h֟ sҺ g֝c 

n¨y ĽҼ֯c chuyԜn giao cho c¹ng ty v¨ lҼu giֻ trong h֟ sҺ c¹ng 

ty. 

7. TiԚn phӴt Ľ֝i v֧i ngҼ֩i ĽŁng kĨ c· tuy°n b֝ kh¹ng Ľ¼ng trong 

h֟ sҺ ĽŁng kĨ theo quy Ľ֗nh tӴi ņiԚu 6 l¨ 2,500,000 kyats.   

8. ņŁng kĨ:  

(a) Sau khi nhԀn ĽҼ֯c b֥ h֟ sҺ ĽӺy Ľֳ v¨ r¨ so§t vi֓c Ľ§p ֵng c§c 

yêu cӺu cֳa LuԀt n¨y, CҺ quan ņŁng kĨ sԐ:  

 

(i) Ghi v¨o s֡ ĽŁng kĨ; v¨, 

(ii)  CӸp chֵng nhԀn th¨nh lԀp v֧i c§c th¹ng tin: 

(A) Tên công ty; 

(B) LoӴi h³nh c¹ng ty; 

(C) C¹ng ty ĽҼ֯c th¨nh lԀp v¨ ĽŁng kĨ v֧i tҼ c§ch l¨ m֥t c¹ng ty 

theo LuԀt n¨y;  

(D) Ng¨y ĽŁng kĨ; v¨, 

(E) Các thông tin khác theo quy Ľ֗nh. 

(b) CҺ quan ņŁng kĨ lҼu trֻ h֟ sҺ ĽŁng kĨ.   

(c) CҺ quan ņŁng kĨ kh¹ng ĽҼ֯c y°u cӺu th°m bӸt kȢ h֟ sҺ n¨o 

ngoӴi trַ nhֻng h֟ sҺ ĽҼ֯c quy Ľ֗nh tӴi Mֱc 6(b) v¨ (c) hoԊc 

h֟ sҺ theo quy Ľ֗nh cֳa B֥ trҼ֫ng. 

9. Hi֓u lֽc ĽŁng kĨ: 

applicant, otherwise a statement that the company proposes to use the 

model constitution. 

(d) The prescribed fee must be paid to the Registrar when filing the 

application. 

(e) Duplicate originals of the application and all documents 

accompanying it must be kept by the applicants together with the 

originals of the consents referred to in sub-sections (b)(v),  

(viii) and (ix). On incorporation, these should be passed to the 

company and then maintained with the company's records. 

7. The penalty for an applicant making a false declaration in an 

application under section 6 shall be a fine of 2,500,000 kyats.  

8. Registration 

(a) When the Registrar receives a completed application which upon 

any necessary examination meets the requirements of this Law, the 

Registrar must:  

(i) 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 company 

under this Law; 

(D) the date of registration; and 

(E) any other matters that may be prescribed. 

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

(c) The Registrar may not require the submission of any other 

documents in connection with the registration other than those 

referred to in sub-sections 6(b) and (c) or save as may be prescribed 

by the Union Minister. 

9. Effect of registration 
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Tַ ng¨y ĽŁng kĨ ĽҼ֯c ĽԚ cԀp trong chֵng nhԀn ĽŁng kĨ, c§c th¨nh 

vi°n c· t°n trong h֟ sҺ ĽŁng kĨ sԐ tr֫ th¨nh th¨nh vi°n cֳa c¹ng ty. 

Kh¹ng b֗ gi֧i hӴn b֫i c§c quy Ľ֗nh cֳa ņiԚu 5 hay bӸt kȢ quy Ľ֗nh 

n¨o kh§c cֳa LuԀt n¨y, c¹ng ty sԐ c· quyԚn thֽc hi֓n c§c chֵc nŁng 

cֳa m³nh v¨ c· quyԚn hoӴt Ľ֥ng li°n tֱc.  

 

 

10. Hi֓u lֽc cֳa chֵng nhԀn ĽŁng kĨ: 

Chֵng nhԀn ĽŁng kĨ ĽҼ֯c CҺ quan ņŁng kĨ cӸp theo quy Ľ֗nh cֳa 

ņiԚu 8 l¨ bԄng chֵng x§c thֽc vԚ vi֓c h֟ sҺ ĽŁng kĨ Ľ« Ľ§p ֵng tӸt cӶ 

c§c y°u cӺu cֳa LuԀt n¨y v¨ kԜ tַ ng¨y ĽҼ֯c th¨nh lԀp ĽԚ cԀp trong 

chֵng nhԀn, c¹ng ty Ľ« ĽҼ֯c th¨nh lԀp v¨ ĽŁng kĨ h֯p l֓ theo quy 

Ľ֗nh cֳa LuԀt n¨y. 

 

 

 

ChҼҺng 5 

ņiԚu l֓ c¹ng ty 

11. Y°u cӺu Ľ֝i v֧i v¨ hi֓u lֽc cֳa ĽiԚu l֓: 

(a) M֣i c¹ng ty sԐ c· m֥t bӶn ĽiԚu l֓. ņiԚu l֓ c· hi֓u lֽc r¨ng bu֥c 

c¹ng ty v¨ c§c th¨nh vi°n c¹ng ty v֧i mֵc Ľ֥ nhҼ l¨ h֙ Ľ« kĨ 

kԒt v¨o bӶn ĽiԚu l֓ Ľ·. ņiԚu l֓ bao g֟m c§c c§m kԒt cֳa m֣i 

th¨nh vi°n, nhֻng ngҼ֩i thַa kԒ v¨ ĽӴi di֓n theo ph§p luԀt vԚ 

vi֓c tu©n thֳ c§c quy Ľ֗nh cֳa ĽiԚu l֓. ņiԚu l֓ phӶi ph½ h֯p v֧i 

c§c quy Ľ֗nh cֳa LuԀt n¨y. 

(b) C¹ng ty, HņQT, tַng th¨nh vi°n HņQT v¨ tַng th¨nh vi°n 

c¹ng ty c· c§c quyԚn, quyԚn hӴn, tr§ch nhi֓m v¨ nghǫa vֱ ĽҼ֯c 

quy Ľ֗nh tӴi LuԀt n¨y trַ khi ĽiԚu l֓ c¹ng ty c· quy Ľ֗nh kh§c 

nhҼng ph½ h֯p v֧i LuԀt n¨y. 

From the date of registration mentioned in the certificate of 

incorporation, the members named in the application shall become 

members of the company having a separate legal personality and the 

name contained in the certificate of incorporation. Without limiting 

section 5 or any other provision of this Law, the company will be 

capable forthwith of exercising all the functions of an incorporated 

company, and have perpetual succession. 

10. Conclusiveness of certificate of incorporation 

A certificate of incorporation given by the Registrar under section 8 

shall be conclusive evidence that all the requirements of this Law in 

respect of registration have been complied with, and that from the date 

of incorporation stated in the certificate the company is incorporated 

and duly registered under this Law. 

 

 

 

Division 5 

Company constitution 

11. Requirement for and effect of the constitution  

(a) Each company will have a constitution the effect of which is to 

bind, in accordance with its terms, the company and the members 

thereof to the same extent as if they respectively had been signed by 

each member and contained a covenant on the part of each member, 

the memberôs heirs, and legal representatives, to observe all the 

provisions of the constitution, subject to the provisions of this Law.  

(b) The company, the board, each director and each member of the 

company will have the rights, powers, duties and obligations set out in 

this Law except to the extent that they are modified, in accordance 

with this Law, by the constitution. 

(c) Each of the members of the company named in the application for 
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(c) C§c th¨nh vi°n c¹ng ty c· t°n trong h֟ sҺ ĽŁng kĨ th¨nh lԀp v¨ 

các th¨nh vi°n sau Ľ· sԐ ĽҼ֯c coi l¨ b֗ ĽiԚu l֓ r¨ng bu֥c. 

(d) C§c khoӶn tiԚn m¨ c§c th¨nh vi°n phӶi trӶ cho c¹ng ty theo quy 

Ľ֗nh cֳa ĽiԚu l֓ sԐ ĽҼ֯c coi l¨ c§c khoӶn n֯ cֳa th¨nh vi°n Ľ֝i 

v֧i c¹ng ty. 

12. N֥i dung cֳa ĽiԚu l֓: 

(a) ņiԚu l֓ c· thԜ bao g֟m c§c n֥i dung nhҼ quy Ľ֗nh tӴi LuԀt n¨y 

v¨ nhֻng n֥i dung m¨ c¹ng ty mu֝n b֡ sung th°m v֧i ĽiԚu ki֓n 

l¨ kh¹ng ĽҼ֯c tr§i v֧i quy Ľ֗nh cֳa LuԀt n¨y. 

(b) Theo quyԒt Ľ֗nh cֳa c§c th¨nh vi°n, ĽiԚu l֓ c· thԜ quy Ľ֗nh mֱc 

Ľ²ch cֳa c¹ng ty. 

(c) ņiԚu l֓ phӶi quy Ľ֗nh r» l¨ vŁn ph¸ng ĽŁng kĨ cֳa c¹ng ty ĽҼ֯c 

ĽԊt trong l«nh th֡ Myanmar. 

(d) Ph½ h֯p quy Ľ֗nh tӴi Mֱc (e), H֯p Ľ֟ng Th¨nh lԀp 

(Memorandum of Association), ņiԚu l֓ HoӴt Ľ֥ng (Articles of 

Association) v¨ bӸt kȢ vŁn bӶn th¨nh lԀp n¨o kh§c cֳa m֥t c¹ng 

ty Ľang hoӴt Ľ֥ng sԐ c· hi֓u lֽc nhҼ l¨ ĽiԚu l֓ cֳa c¹ng ty tiԒp 

n֝i sau khi LuԀt n¨y c· hi֓u lֽc, v֧i ĽiԚu ki֓n l¨ ĽiԚu l֓ kh¹ng 

ĽҼ֯c tr§i v֧i quy Ľ֗nh cֳa LuԀt n¨y. 

(e) C§c mֱc Ľ²ch n°u trong H֯p Ľ֟ng Th¨nh lԀp trҼ֧c Ľ©y cֳa m֥t 

c¹ng ty Ľang hoӴt Ľ֥ng sԐ (trַ khi ĽҼ֯c c§c th¨nh vi°n b֡ phiԒu 

sֹ a Ľ֡i ph½ h֯p v֧i c§c y°u cӺu cֳa LuԀt n¨y) tiԒp tֱc ĽҼ֯c §p 

dֱng cho ĽԒn hԒt th֩i hӴn chuyԜn Ľ֡i. C§c mֱc Ľ²ch n¨y sԐ ĽҼ֯c 

coi l¨ b֗ hֳy b֛ sau th֩i hӴn n¨y nԒu nhҼ kh¹ng gֹi t֧i CҺ quan 

ņŁng kĨ m֥t th¹ng b§o theo mӾu ĽҼ֯c th¹ng qua theo thԜ thֵc 

ngh֗ quyԒt ĽԊc bi֓t x§c nhԀn vi֓c duy tr³ c§c mֱc Ľ²ch n¨y. Mֱc 

n¨y kh¹ng §p dֱng Ľ֝i v֧i quy Ľ֗nh tӴi ņiԚu 29. 

13. C§c y°u cӺu b֡ sung Ľ֝i v֧i ĽiԚu l֓ cֳa c¹ng ty tr§ch nhi֓m 

hֻu hӴn:  

ņiԚu l֓ cֳa m֥t c¹ng ty tr§ch nhi֓m hֻu hӴn theo c֡ phӺn phӶi 

incorporation and each subsequent member shall be deemed to be 

bound by the constitution.  

(d) All money payable by any member to the company under the 

constitution shall be a debt due from the member to the company. 

12. Contents of a constitution 

(a) The constitution may contain the matters contemplated in this Law 

for inclusion and such other matters that the company wishes to 

include, provided that at all times the constitution has no effect to the 

extent that it is inconsistent with this Law. 

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

objects of the company. 

(c) The constitution must state that the registered office of the 

company will be situated in the Union. 

 (d) Subject to sub-section (e), the Memorandum of Association, any 

Articles of Association and any other constituent document of an 

existing company shall take effect as the constitution of such company 

following the commencement of this Law, provided that at all times 

the constitution has no effect to the extent that it is inconsistent with 

this Law. 

(e) The objects expressed in the former Memorandum of Association 

of an existing company will (unless removed by the members voting 

to amend the constitution in accordance with the requirements of this 

Law) continue to apply until the end of the transition period. The 

objects will be deemed to have been removed after this time unless a 

notice in the prescribed form confirming the passing of a special 

resolution to maintain them is filed with the Registrar. This sub-

section is without prejudice to section 29. 

 

13. Additional requirements for constitutions of limited companies 

The constitution of a company limited by shares shall state: 
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quy Ľ֗nh r»: 

(a) Tên công ty c· c§c tַ ñLimitedò hoԊc "Ltd" ֫ cu֝i c½ng Ľ֝i v֧i 

c¹ng ty tҼ nh©n v¨ "Public Limited Company" hoԊc "PLC" Ľ֝i 

v֧i c¹ng ty ĽӴi ch¼ng;  

(b) Tr§ch nhi֓m cֳa c§c th¨nh vi°n l¨ hֻu hӴn; 

(c) C§c loӴi c֡ phӺn m¨ c¹ng ty ĽԚ xuӸt ph§t h¨nh v¨ loӴi tiԚn t֓ §p 

dֱng Ľ֝i v֧i c§c c֡ phӺn Ľ·; v¨, 

(d) Nhֻng ngҼ֩i ĽŁng kĨ mua c֡ phӺn ban ĽӺu cȈng nhҼ sau Ľ· 

nԂm giֻ ²t nhӸt 1 c֡ phӺn. 

14. C§c y°u cӺu b֡ sung Ľ֝i v֧i ĽiԚu l֓ cֳa c¹ng ty tr§ch nhi֓m 

hֻu hӴn theo bӶo ĽӶm: 

(a) ņiԚu l֓ cֳa m֥t c¹ng ty tr§ch nhi֓m hֻu hӴn theo bӶo ĽӶm phӶi 

quy Ľ֗nh r»: 

(i) T°n c¹ng ty c· c§c tַ ñLimited by Guarantee" hoԊc "Ltd Gtyò ֫ 

cu֝i;  

(ii)  Tr§ch nhi֓m cֳa c§c th¨nh vi°n l¨ hֻu hӴn theo gi§ tr֗ bӶo ĽӶm; 

và, 

(iii)  Tַng th¨nh vi°n cam kԒt Ľ·ng g·p v¨o t¨i sӶn cֳa c¹ng ty nԒu 

c¹ng ty b֗ giӶi thԜ khi ngҼ֩i Ľ· l¨ th¨nh vi°n, hoԊc trong th֩i 

hӴn 1 nŁm sau Ľ·, ĽԜ thanh to§n tӸt cӶ c§c khoӶn n֯ v¨ nghǫa vֱ 

cֳa c¹ng ty Ľ« giao kԒt trҼ֧c th֩i ĽiԜm ngҼ֩i Ľ· ngַng tҼ c§ch 

th¨nh vi°n, v¨ c§c chi ph² giӶi thԜ c¹ng ty. ņԜ ĽiԚu ch֕nh quyԚn 

Ľ·ng g·p giֻa c§c th¨nh vi°n, s֝ tiԚn Ľ·ng g·p kh¹ng vҼ֯t qu§ 

gi§ tr֗ nhӸt Ľ֗nh. 

(b) NԒu c¹ng ty c· v֝n c֡ phӺn: 

(i) ņiԚu l֓ phӶi quy Ľ֗nh r» c§c loӴi c֡ phӺn m¨ c¹ng ty ĽԚ xuӸt 

ph§t h¨nh v¨ loӴi tiԚn t֓ §p dֱng Ľ֝i v֧i c§c c֡ phӺn Ľ·; v¨, 

(ii)  NgҼ֩i ĽŁng kĨ trong ĽiԚu l֓ phӶi nԂm giֻ ²t nhӸt m֥t c֡ phӺn. 

(c) Trong trҼ֩ng h֯p c¹ng ty tr§ch nhi֓m hֻu hӴn theo bӶo ĽӶm v¨ 

(a) the name of the company, with ñLimitedò or "Ltd" as the last word 

in its name if it is a private company and "Public Limited Company" 

or "PLC" if it is a public company; 

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

(c) the classes of shares which the company proposes to issue and the 

currency denomination of such shares; and 

(d) that the initial subscribers for shares in the company and any 

subsequent subscriber shall take at least one share. 

 

14. Additional requirements for the constitutions of a company 

limited by guarantee 

(a) The constitution of a company limited by guarantee shall state: 

(i) the name of the company, with ñLimited by Guarantee" or "Ltd 

Gtyò as the last words in its name; 

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

guarantee; and 

(iii) that each member undertakes to contribute to the assets of the 

company in the event of its being wound up while he is a member, or 

within one year afterwards, for payment of the debts and liabilities of 

the company contracted before he ceases to be a member, and of the 

costs, charges and expenses of winding up, and for adjustment of the 

rights of the contributories among themselves, such amounts as may 

be required not exceeding a specified amount. 

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

(i) the constitution shall also state the classes of shares which the 

company proposes to issue and the currency denomination of such 

shares; and 

(ii) a subscriber of the constitution shall take at least one share. 

(c) In the case of a company limited by guarantee and not having a 
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kh¹ng c· v֝n c֡ phӺn m¨ ĽŁng kĨ sau th֩i ĽiԜm c· hi֓u lֽc cֳa 

luԀt cȈ, c§c quy Ľ֗nh cֳa ĽiԚu l֓ hoԊc ngh֗ quyԒt c¹ng ty cho 

ph®p chia l֯i nhuԀn cho ngҼ֩i kh¹ng phӶi l¨ th¨nh vi°n c¹ng ty 

sԐ hԒt hi֓u lֽc. 

 

15. C§c y°u cӺu b֡ sung Ľ֝i v֧i ĽiԚu l֓ cֳa c¹ng ty tr§ch nhi֓m 

v¹ hӴn: 

ņiԚu l֓ cֳa c¹ng ty tr§ch nhi֓m v¹ hӴn phӶi quy Ľ֗nh r»: 

(a) T°n c¹ng ty c· tַ "Unlimited" ֫ cu֝i;  

(b) Tr§ch nhi֓m cֳa c§c th¨nh vi°n c¹ng ty l¨ v¹ hӴn; 

(c) C§c loӴi c֡ phӺn m¨ c¹ng ty ĽԚ xuӸt ph§t h¨nh v¨ loӴi tiԚn t֓ §p 

dֱng Ľ֝i v֧i c§c c֡ phӺn Ľ·; v¨, 

(d) Nhֻng ngҼ֩i ĽŁng kĨ mua c֡ phӺn ban ĽӺu cȈng nhҼ sau Ľ· 

nԂm giֻ ²t nhӸt 1 c֡ phӺn.  

16. ThԜ thֵc cֳa ĽiԚu l֓: 

ņiԚu l֓ c¹ng ty:  

(a) PhӶi ĽҼ֯c lԀp bԄng ng¹n ngֻ Myanmar; v¨, 

(b) C· thԜ ĽҼ֯c lԀp bԄng tiԒng Anh (c½ng v֧i ng¹n ngֻ Myanmar); 

và, 

(c) PhӶi ĽҼ֯c chia th¨nh c§c mֱc Ľ§nh s֝ li°n tֱc. 

17. Sֹa Ľ֡i ĽiԚu l֓: 

Ph½ h֯p v֧i quy Ľ֗nh cֳa LuԀt n¨y c§c c§c ĽiԚu ki֓n b֡ sung 

kh§c ĽҼ֯c quy Ľ֗nh trong ĽiԚu l֓, c¹ng ty c· thԜ sֹa Ľ֡i hoԊc b֡ 

sung ĽiԚu l֓ bԄng m֥t ngh֗ quyԒt ĽԊc bi֓t. C§c n֥i dung sֹa Ľ֡i 

hoԊc b֡ sung sԐ c· hi֓u lֽc nhҼ l¨ c§c n֥i dung g֝c kh§c trong 

ĽiԚu l֓ v¨ cȈng sԐ c· thԜ tiԒp tֱc sֹa Ľ֡i bԄng m֥t ngh֗ quyԒt 

ĽԊc bi֓t. 

18. Tr³nh tֽ ph° duy֓t sֹa Ľ֡i: 

share capital, and registered after the commencement of the previous 

law, every provision in the constitution or in any resolution of the 

company purporting to give any person a right to participate in the 

divisible profits of the company otherwise than as a member shall be 

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 in its 

name); 

(b) that the liability of members is unlimited; 

(c) the classes of shares which the company proposes to issue and the 

currency denomination of such shares; and 

(d) that initial subscribers for shares in the company and any 

subsequent subscriber shall take at least one share. 

16. Format of 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 Myanmar 

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 conditions 

contained in its constitution, a company may, by special resolution, 

alter or add to the provisions of its constitution, and any alteration or 

addition so made shall be as valid as if originally contained in the 

constitution, and be subject in like manner to alteration by special 

resolution. 

18. Procedure on approval of the alteration 
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(a) Trong v¸ng 28 ng¨y kԜ tַ ng¨y ngh֗ quyԒt ĽԊc bi֓t th¹ng qua 

n֥i dung sֹa Ľ֡i ĽiԚu l֓, c¹ng ty n֥p th¹ng b§o theo mӾu c½ng 

v֧i bӶn sao ĽiԚu l֓ sֹa Ľ֡i t֧i CҺ quan ņŁng kĨ. CҺ quan ņŁng 

kĨ sԐ ghi nhԀn ĽiԚu l֓ sֹa Ľ֡i. Chֵng nhԀn sԐ l¨ bԄng chֵng x§c 

thֽc vԚ vi֓c tu©n thֳ ĽӺy Ľֳ c§c y°u cӺu cֳa LuԀt n¨y vԚ sֹa Ľ֡i 

ĽiԚu l֓. V¨ khi Ľ· ĽiԚu l֓ sֹa Ľ֡i sԐ l¨ ĽiԚu l֓ cֳa c¹ng ty. 

(b) TӴi bӸt kȢ th֩i ĽiԜm n¨o, T¸a §n c· thԜ ra l֓nh k®o d¨i th֩i hӴn 

lҼu trֻ h֟ sҺ v֧i CҺ quan ņŁng kĨ theo quy Ľ֗nh tӴi ņiԚu n¨y 

m¨ T¸a §n thӸy l¨ ph½ h֯p. 

19. Kh¹ng ĽŁng kĨ ĽiԚu l֓ sֹa Ľ֡i trong th֩i hӴn 28 ng¨y: 

Vi֓c sֹa Ľ֡i ĽiԚu l֓ sԐ kh¹ng c· hi֓u lֽc nԒu c¹ng t§c ĽŁng kĨ kh¹ng 

thֽc hi֓n Ľ¼ng v֧i quy Ľ֗nh tӴi ņiԚu 18. 

 

20. Hi֓u lֽc cֳa c§c n֥i dung sֹa Ľ֡i cֳa ĽiԚu l֓: 

BӸt kԜ ĽiԚu l֓ c¹ng ty quy Ľ֗nh thԒ n¨o, c§c th¨nh vi°n c¹ng ty sԐ 

kh¹ng b֗ r¨ng bu֥c b֫i c§c n֥i dung sֹa Ľ֡i ĽiԚu l֓ sau ng¨y ngҼ֩i 

Ľ· tr֫ th¨nh th¨nh vi°n c¹ng ty nԒu v¨ trong chַng mֽc m¨ c§c n֥i 

dung sֹa Ľ֡i y°u cӺu th¨nh vi°n Ľ· nԂm giֻ hoԊc ĽŁng kĨ s֫ hֻu s֝ 

lҼ֯ng c֡ phӺn nhiԚu hҺn s֝ lҼ֯ng c֡ phӺn m¨ th¨nh vi°n Ľ· Ľang 

nԂm giֻ tӴi ng¨y sֹa Ľ֡i ĽiԚu l֓; hoԊc, trong bӸt kȢ trҼ֩ng h֯p n¨o 

l¨m tŁng nghǫa vֱ cֳa th¨nh vi°n phӶi Ľ·ng g·p v¨o v֝n c֡ phӺn hay 

phӶi thanh to§n tiԚn cho c¹ng ty. 

ņiԚu n¨y kh¹ng §p dֱng trong trҼ֩ng h֯p th¨nh vi°n Ľ֟ng Ĩ bԄng vŁn 

bӶn trҼ֧c hoԊc sau sֹa Ľ֡i ĽiԚu l֓ rԄng n֥i dung sֹa Ľ֡i sԐ r¨ng bu֥c 

th¨nh vi°n Ľ·. 

21. Cung cӸp bӶn sao ĽiԚu l֓ cho c§c th¨nh vi°n:  

C¹ng ty phӶi gֹi m֥t bӶn sao ĽiԚu l֓ cho c§c th¨nh vi°n trong th֩i 

hӴn 14 ng¨y khi ĽҼ֯c th¨nh vi°n y°u cӺu v¨ thanh to§n s֝ tiԚn h֯p lĨ 

ĽҼ֯c c¹ng ty y°u cӺu kh¹ng vҼ֯t qu§ s֝ tiԚn quy Ľ֗nh trҼ֧c. 

22. NԒu kh¹ng tu©n thֳ y°u cӺu tӴi ņiԚu 21, c¹ng ty sԐ phӶi n֥p 

(a) Notice in the prescribed form together with a copy of the 

constitution as altered, shall, within 28 days from the date of the 

passing of the special resolution to amend it, be filed by the company 

with the Registrar, and he shall register the same and the certificate 

shall be conclusive evidence that all the requirements of this Law with 

respect to the alteration have been complied with, and thenceforth the 

constitution so altered shall be the constitution of the company. 

(b) The Court may by order at any time extend the time for the filing 

of documents with the Registrar under this section for such period as 

the Court thinks proper. 

19. Effect of failure to register the alteration within 28 days 

No such alteration of the constitution shall have any effect until 

registration thereof has been duly effected in accordance with the 

provisions of section 18. 

20. Effect of alteration of constitution 

Notwithstanding anything in the constitution of a company, no 

member of the company shall be bound by an alteration made in the 

constitution after the date on which he became a member if and so far 

as the alteration requires him to take or subscribe for more shares than 

the number held by him at the date on which the alteration is made, or 

in any way increases his liability as at that date to contribute to the 

share capital of, or otherwise to pay money to, the company: 

Provided that this section shall not apply in any case where the 

member agrees in writing either before or after the alteration is made 

to be bound thereby. 

21. Copies of constitution to be given to members 

Every company shall send to every member, at his request and within 

14 days thereof, on payment of such reasonable sum as the company 

may specify not to exceed such amount as may be prescribed, a copy 

of the constitution. 

22. If a company makes default in complying with the 
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khoӶn tiԚn phӴt l¨ 100,000 kyats.   

 

23. C§c n֥i dung sֹa Ľ֡i khi ph§t h¨nh bӶn sao ĽiԚu l֓: 

Khi c· n֥i dung sֹa Ľ֡i ĽiԚu l֓ c¹ng ty, vi֓c ph§t h¨nh bӶn sao ĽiԚu l֓ 

sau ng̈ y sֹa Ľ֡i phӶi ph½ h֯p v֧i n֥i dung sֹa Ľ֡i. 

 

24. Khi c· n֥i dung sֹa Ľ֡i ĽiԚu l֓ c¹ng ty, nԒu sau th֩i ĽiԜm sֹa 

Ľ֡i m¨ c¹ng ty ph§t h¨nh bӸt kȢ bӶn sao ĽiԚu l֓ n¨o m¨ kh¹ng 

ph½ h֯p v֧i n֥i dung sֹa Ľ֡i, c¹ng ty sԐ phӶi n֥p khoӶn tiԚn 

phӴt 100,000 kyats cho m֣i bӶn sao ph§t h¨nh v¨ tַng th¨nh 

vi°n HņQT hoԊc c§c c§n b֥ quӶn lĨ kh§c cֳa c¹ng ty m¨ c֝ Ĩ 

thֽc hi֓n h¨nh vi vi phӴm sԐ phӶi n֥p khoӶn tiԚn phӴt tҼҺng tֽ. 

 

 

 

ChҼҺng 6 

Tên công ty 

25. T°n c¹ng ty v¨ thay Ľ֡i t°n c¹ng ty:  

(a) M֥t c¹ng ty kh¹ng ĽҼ֯c ĽŁng kĨ tr½ng t°n v֧i t°n cֳa m֥t 

ph§p nh©n Ľang hoӴt Ľ֥ng Ľ« ĽŁng kĨ trҼ֧c Ľ·, hoԊc v֧i t°n 

gӺn gi֝ng m¨ c· thԜ dӾn t֧i hoԊc g©y ra hiԜu nhӺm, ngoӴi trַ 

trҼ֩ng h֯p ph§p nh©n Ľang hoӴt Ľ֥ng n¨y Ľang trong qu§ tr³nh 

giӶi thԜ v¨ th¹ng b§o Ĩ kiԒn chӸp thuԀn t֧i CҺ quan ņŁng ký. 

 

(b) M֥t c¹ng ty, d½ kh¹ng c֝ Ĩ hoԊc v֧i lĨ do kh§c, nԒu kh¹ng c· 

Ĩ kiԒn chӸp thuԀn nhҼ n°u tr°n, m¨ ĽŁng kĨ tr½ng t°n v֧i t°n 

cֳa m֥t ph§p nh©n Ľang hoӴt Ľ֥ng Ľ« ĽŁng kĨ trҼ֧c Ľ·, hoԊc 

v֧i t°n gӺn gi֝ng m¨ c· thԜ dӾn t֧i hoԊc g©y ra hiԜu nhӺm, th³ 

requirements of section 21, it shall be liable for each offence to a 

fine of 100,000 kyats. 

23. Alteration of constitution to be noted in every copy 

Where an alteration is made to the constitution of a company, every 

copy of the constitution issued after the date of the alteration shall be 

in accordance with the alteration. 

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

company, the company at any time after the date of the alteration 

issues any copies of the constitution which are not in accordance  

with the alteration, it shall be liable to a fine of 100,000 kyats for each 

copy so issued, and every director or other officer of the company 

who is knowingly and wilfully in default shall be liable to the same 

penalty. 

 

 

 

Division 6 

Company names 

25. Name of company and change of name 

(a) A company shall not be registered by a name identical with that by 

which a body corporate in existence is already registered, or so nearly 

resembling that name as to be calculated to deceive or otherwise likely 

to mislead or cause confusion, except where the body corporate in 

existence is in the course of being dissolved and signifies its consent 

tothe Registrar. 

(b) If a company, through inadvertence or otherwise, is, without such 

consent as aforesaid, registered by a name identical with that by which 

a body corporate in existence is previously registered, or so nearly 

resembling it as to be calculated to deceive or otherwise likely to 

mislead or cause confusion, the first-mentioned body corporate may, 



26 
 

có thԜ Ľ֡i t°n c¹ng ty v֧i sֽ chӸp thuԀn cֳa CҺ quan ņŁng kĨ. 

(c) NgoӴi trַ c· sֽ Ľ֟ng Ĩ trҼ֧c bԄng vŁn bӶn cֳa B֥ trҼ֫ng, c§c 

c¹ng ty kh¹ng ĽҼ֯c ĽŁng kĨ t°n: 

(i) C· c§c tַ ñCh²nh phֳò, ñNh¨ nҼ֧cò, ñNg©n h¨ng Trung ҼҺngò, 

ñCh²nh phֳ Li°n bangò, ñT֡ng th֝ngò, ñB֥ò hoԊc bӸt kȢ tַ n¨o 

m¨ ngֱ ² c· sֽ bӶo tr֯ cֳa Ch²nh phֳ, B֥, T֡ng cֱc, VŁn 

ph¸ng hoԊc cҺ quan cֳa Ch²nh phֳ; hoԊc, 

(ii)  C· tַ ñBang v½ngò hoԊc bӸt kȢ tַ n¨o mӴ ngֱ ² li°n quan ĽԒn 

bang, v½ng, ch²nh quyԚn Ľ¹ th֗ hoԊc ch²nh quyԚn Ľ֗a phҼҺng 

hoԊc bӸt kȢ t֡ chֵc x« h֥i hoԊc ph§p nh©n th¨nh lԀp theo quy 

Ľ֗nh cֳa ph§p luԀt. 

(d) BԄng m֥t ngh֗ quyԒt ĽԊc bi֓t, ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p 

luԀt v¨ cŁn cֵ th¹ng b§o cֳa CҺ quan ņŁng kĨ, m֥t c¹ng ty c· 

thԜ thay Ľ֡i t°n c¹ng ty. C¹ng ty phӶi ĽŁng kĨ vi֓c Ľ֡i t°n c¹ng 

ty trong vòng 28 ng¨y kԜ tַ ng¨y th¹ng qua ngh֗ quyԒt ĽԊc bi֓t 

Ľ·.  

(e) Khi c¹ng ty thay Ľ֡i t°n, v֧i ĽiԚu ki֓n l¨ t°n c¹ng ty sԈn s¨ng 

v¨ kh¹ng vi phӴm quy Ľ֗nh cֳa ph§p luԀt, CҺ quan ņŁng kĨ sԐ 

thay thԒ t°n cȈ bԄng t°n m֧i v¨ cӸp chֵng nhԀn thay Ľ֡i. Vi֓c 

Ľ֡i t°n c¹ng ty c· hi֓u lֽc kԜ tַ ng¨y ĽҼ֯c cӸp chֵng nhԀn. 

 

(f) Vi֓c thay Ľ֡i t°n c¹ng ty sԐ kh¹ng c· hi֓u lֽc nԒu kh¹ng thֽc 

hi֓n ĽŁng kĨ Ľ¼ng theo quy Ľ֗nh tӴi Mֱc (d) v¨ (e) n°u tr°n v¨ 

nԒu vi֓c ĽŁng kĨ kh¹ng ĽҼ֯c thֽc hi֓n trong v¸ng 28 ng¨y kԜ 

tַ ng¨y ngh֗ quyԒt ĽԊc bi֓t ĽҼ֯c th¹ng qua th³ n֥i dung thay 

Ľ֡i t°n sԐ mӸt hi֓u lֽc v¨ v¹ hi֓u. 

(g) Vi֓c thay Ľ֡i t°n c¹ng ty sԐ kh¹ng Ӷnh hҼ֫ng ĽԒn bӸt kȢ quyԚn 

v¨ nghǫa vֱ n¨o cֳa c¹ng ty, kh¹ng Ӷnh hҼ֫ng ĽԒn c§c thֳ tֱc 

t֝ tֱng ph§p lĨ Ľ֝i v֧i c¹ng ty v¨ c§c thֳ tֱc ph§p lĨ Ľang thֽc 

hi֓n hoԊc bԂt ĽӺu thֽc hi֓n ch֝ng lӴi c¹ng ty dҼ֧i t°n cȈ sԐ 

with the sanction of the Registrar, change its name. 

(c) Except with the previous consent in writing of the Union Minister 

no company shall be registered by a name which- 

(i) contains any of the following words, namely, ñNational 

Governmentò, ñStateò, ñCentral Bankò, ñUnion Governmentò, 

ñPresidentò, "Ministry" or any word which suggests or is calculated to 

suggest the patronage of the Government of Myanmar or of any 

Ministry, Department, Office or Agency thereof; or 

(ii) contains the word ñMunicipalò, or any word which suggests or is 

calculated to suggest connection with any state, regional, municipality 

or other local authority or with any society or body incorporated by 

applicable law: 

 (d) Any company may, by special resolution and subject to 

compliance with this Law and the filing of notice in the prescribed 

form with the Registrar, change its name. The company must make 

the filing within 28 days of the special resolution being passed. 

(e) Where a company changes its name, the Registrar shall, provided 

that the new name is available and does not breach this Law or any 

other law, enter the new name on the Register in place of the former 

name, and shall issue a certificate of incorporation altered to meet the 

circumstances of the case. On the issue of such a certificate, the 

change of name shall take effect. 

(f) No such alteration of the name shall have any operation until 

registration thereof has been duly effected in accordance with the 

provisions of sub-sections (d) and (e), and if such registration is not 

effected within 28 days after the passing of the special resolution such 

alteration shall be absolutely null and void. 

(g) The change of name shall not affect any rights or obligations of the 

company, or render defective any legal proceedings by or against the 

company; and any legal proceedings that might have been continued 

or commenced against it by its former name may be continued or 
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ĽҼ֯c tiԒp tֱc thֽc hi֓n ch֝ng lӴi c¹ng ty dҼ֧i t°n m֧i. 

26. Y°u cӺu thay Ľ֡i t°n c¹ng ty:  

(a) NԒu CҺ quan ņŁng kĨ c· cҺ s֫ h֯p lĨ ĽԜ tin rԄng m֥t c¹ng ty 

lԐ ra kh¹ng ĽҼ֯c ĽŁng kĨ dҼ֧i t°n Ľ« ĽŁng kĨ, CҺ quan ņŁng 

kĨ c· thԜ gֹi c¹ng ty vŁn bӶn y°u cӺu thay Ľ֡i t°n trҼ֧c th֩i 

hӴn x§c Ľ֗nh kh¹ng ngԂn hҺn 60 ng¨y kԜ tַ ng¨y ph§t h¨nh vŁn 

bӶn.  

(b) NԒu c¹ng ty kh¹ng thay Ľ֡i t°n trong th֩i hӴn x§c Ľ֗nh n°u 

tr°n, CҺ quan ņŁng kĨ c· thԜ tֽ thay Ľ֡i t°n c¹ng ty bԄng m֥t 

t°n do CҺ quan ņŁng kĨ lֽa ch֙n.  

(c) NԒu CҺ quan ņŁng kĨ thay m֥t t°n m֧i cho c¹ng ty theo quy 

Ľ֗nh tӴi Mֱc (b) tr°n Ľ©y, CҺ quan ņŁng kĨ phӶi ph§t h¨nh m֥t 

chֵng nhԀn t°n m֧i v¨ vi֓c ĽŁng kĨ t°n m֧i sԐ c· hi֓u lֽc nhҼ 

l¨ c¹ng ty Ľ« thֽc hi֓n thay Ľ֡i theo quy Ľ֗nh tӴi ņiԚu 25. 

27. Sֹ dֱng t°n c¹ng ty: 

C¹ng ty phӶi ĽӶm bӶo t°n c¹ng ty ĽҼ֯c n°u r» r¨ng tӴi:  

(a) TӸt cӶ c§c vŁn bӶn trao Ľ֡i do c¹ng ty gֹi hoԊc dҼ֧i tҼ c§ch 

cֳa c¹ng ty; v¨, 

(b) TӸt cӶ t¨i li֓u ĽҼ֯c c¹ng ty ph§t h¨nh, kĨ hoԊc dҼ֧i tҼ c§ch cֳa 

công ty m̈  l¨m bԄng chֵng hoԊc tӴo ra nghǫa vֱ ph§p lĨ Ľ֝i 

v֧i c¹ng ty.  

 

 

ChҼҺng 7 

C§c giao d֗ch cֳa c¹ng ty 

28. Hi֓u lֽc cֳa giao d֗ch:  

(a) Kh¹ng b֗ hӴn chԒ b֫i bӸt kȢ quy Ľ֗nh n¨o cֳa LuԀt n¨y, c§c 

giao d֗ch cֳa c¹ng ty cȈng nhҼ vi֓c chuyԜn nhҼ֯ng t¨i sӶn cho 

commenced against it by its new name. 

26. Direction to change name 

(a) If the Registrar believes on reasonable grounds that a company 

should not have been registered under the name it was registered 

under, the Registrar may serve written notice on the company to 

change its name by a date specified in the notice, being a date not less 

than 60 days after the date on which the notice is served. 

(b) If the company does not change its name within the period 

specified in the notice, the Registrar may enter on the Register a new 

name for the company selected by the Registrar, being a name under 

which the company may be registered under this Part. 

(c) If the Registrar registers a new name under sub-section (b), the 

Registrar must issue a certificate of incorporation for the company 

recording the new name of the company, and the registration of the 

new name shall have effect as if the name of the company had been 

changed under section 25. 

27. Use of a company name 

A company must ensure that its name is clearly stated in:  

(a) every written communication sent by, or on behalf of, the 

company; and 

(b) every document issued or signed by, or on behalf of, the company 

that evidences or creates a legal obligation of the company. 

 

 

Division 7 

Company dealings 

28. Validity of Actions 

(a) Without limiting any provision of this Law, no act of a company 

and no transfer of property to or by a company is invalid merely 
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công ty hoԊc b֫i c¹ng ty sԐ kh¹ng b֗ v¹ hi֓u ch֕ b֫i v³ c¹ng ty 

kh¹ng c· nŁng lֽc, quyԚn hoԊc thӼm quyԚn ĽԜ thֽc hi֓n c§c 

giao d֗ch Ľ·. 

(b) M֥t giao d֗ch ĽҼ֯c thֽc hi֓n kh¹ng v³ l֯i ²ch t֝t nhӸt cֳa c¹ng 

ty sԐ kh¹ng Ӷnh hҼ֫ng ĽԒn nŁng lֽc cֳa c¹ng ty thֽc hi֓n giao 

d֗ch Ľ·. 

29. H֯p Ľ֟ng v¨ giao kԒt h֯p Ľ֟ng: 

(a) Phֱ thu֥c v¨o quy Ľ֗nh ph§p luԀt cֱ thԜ y°u cӺu tr³nh tַ ĽԊc 

bi֓t li°n quan ĽԒn h֯p Ľ֟ng, m֥t c§ nh©n c· thԜ l¨m ĽӴi di֓n v¨ 

thay mԊt cho c¹ng ty thֽc hi֓n quyԚn cֳa c¹ng ty trong lԀp, 

ĽiԚu ch֕nh, th¹ng qua hoԊc hֳy b֛ h֯p Ľ֟ng. C· thԜ thֽc hi֓n 

quyԚn n¨y m¨ kh¹ng cӺn sֹ dֱng con dӸu cֳa c¹ng ty. 

(b) C¹ng ty c· thԜ kĨ kԒt m֥t vŁn bӶn m¨ kh¹ng sֹ dֱng con dӸu 

c¹ng ty nԒu vŁn bӶn Ľ· ĽҼ֯c kĨ b֫i: 

(i) Th¨nh vi°n HņQT (nԒu c¹ng ty ch֕ c· duy nhӸt 1 th¨nh vi°n 

HņQT); 

(ii)  2 th¨nh vi°n HņQT; hoԊc, 

(iii)  1 th¨nh vi°n HņQT v¨ 1 thҼ kĨ c¹ng ty. 

(c) C¹ng ty c· con dӸu c· thԜ kĨ kԒt m֥t vŁn bӶn v¨ Ľ·ng dӸu nԒu 

vi֓c Ľ·ng dӸu ĽҼ֯c chֵng kiԒn b֫i: 

(i) Th¨nh vi°n HņQT (nԒu c¹ng ty ch֕ c· duy nhӸt 1 th¨nh vi°n 

HņQT); 

(ii)  2 th¨nh vi°n HņQT; hoԊc, 

(iii)  1 th¨nh vi°n HņQT v¨ 1 thҼ kĨ c¹ng ty.  

(d) C¹ng ty c· thԜ kĨ kԒt m֥t vŁn bӶn v֧i Ĩ nghǫa l¨ chֵng thҼ nԒu 

vŁn bӶn Ľ· ĽҼ֯c n°u r» l¨ chֵng thҼ v¨ ĽҼ֯c kĨ kԒt ph½ h֯p 

v֧i quy Ľ֗nh tӴi Mֱc (b) v¨ (c) tr°n Ľ©y.  

(e) ņiԚu n¨y cȈng nhҼ c§c ĽiԚu khoӶn kh§c cֳa LuԀt n¨y kh¹ng 

hӴn chԒ c§ch thֵc c¹ng ty kĨ kԒt m֥t vŁn bӶn (bao g֟m cӶ 

because the company did not have the capacity, the right, or the power 

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 interests of a 

company does not affect the capacity of the company to do the act. 

29. Contracts and execution of documents  

(a) Subject to any law that requires a particular procedure to be 

complied with in relation to a contract, a companyôs power to make, 

vary, ratify or discharge a contract may be exercised by an individual 

acting with the companyôs express or implied authority and on behalf 

of the company. The power may be exercised without using a 

common seal. 

(b) A company may execute a document without using a common seal 

if the document is signed by: 

(i) if  the company has only 1 director - that director; 

 

(ii) 2 directors of the company; or 

(iii) a director and a company secretary of the company. 

(c) A company with a common seal may execute a document if the 

seal is fixed to the document and the fixing of the seal is witnessed by: 

 

(i) if the company has only 1 director - that director; 

(ii) 2 directors of the company; or 

(iii) a director and a company secretary of the company. 

(d) A company may execute a document as a deed if the document is 

expressed to be executed as a deed and is executed in accordance with 

sub-section (b) or (c). 

(e) This section does not limit the ways in which a company may 

execute a document (including a deed), including as may be provided 
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chֵng thҼ).  

30. Giao d֗ch giֻa c¹ng ty v¨ nhֻng ngҼ֩i kh§c:  

(a) M֥t ngҼ֩i c· quyԚn ĽҼa ra c§c giӶ Ľ֗nh tӴi ņiԚu 31 li°n quan 

ĽԒn c§c giao d֗ch v֧i c¹ng ty. C¹ng ty hoԊc b°n bӶo l«nh cho 

c¹ng ty kh¹ng ĽҼ֯c triԜn khai c§c giao d֗ch m¨ bӸt kȢ giӶ Ľ֗nh 

n¨o ĽҼ֯c ĽԚ cԀp l¨ kh¹ng Ľ¼ng. 

(b) NgҼ֩i Ľ· c· quyԚn ĽҼa ra c§c giӶ Ľ֗nh tӴi ņiԚu 31 li°n quan 

ĽԒn c§c giao d֗ch v֧i m֥t ngҼ֩i kh§c m¨ c· quyԚn hoԊc ngֱ Ĩ 

l¨ c· quyԚn Ľ֝i v֧i t¨i sӶn cֳa c¹ng ty. C¹ng ty v¨ ngҼ֩i kh§c 

n¨y kh¹ng ĽҼ֯c triԜn khai c§c giao d֗ch m¨ bӸt kȢ giӶ Ľ֗nh n¨o 

ĽҼ֯c ĽԚ cԀp l¨ kh¹ng Ľ¼ng. 

(c) C§c giӶ Ľ֗nh ĽҼ֯c §p dֱng ngay cӶ khi th¨nh vi°n HņQT, c§n 

b֥ quӶn lĨ hoԊc ĽӴi lĨ cֳa c¹ng ty h¨nh Ľ֥ng gian lԀn hoԊc giӶ 

mӴo vŁn bӶn li°n quan ĽԒn giao d֗ch. 

(d) NgҼ֩i Ľ· kh¹ng ĽҼa ĽҼa ra giӶ Ľ֗nh quy Ľ֗nh tӴi ņiԚu 31 nԒu 

tӴi th֩i ĽiԜm ph§t sinh giao d֗ch ngҼ֩i Ľ· biԒt hoԊc nghi ng֩ 

rԄng: 

(i) GiӶ Ľ֗nh l¨ kh¹ng Ľ¼ng;  

(ii)  Th¨nh vi°n HņQT, c§n b֥ quӶn lĨ hoԊc ĽӴi lĨ h¨nh Ľ֥ng gian 

lԀn;   

(iii)  Chֵng tַ li°n quan b֗ giӶ mӴo; hoԊc,  

(iv) N֥i dung c· li°n quan tr§i v֧i quy Ľ֗nh cֳa ph§p luԀt.  

31. C§c giӶ Ľ֗nh cֳa nhֻng ngҼ֩i giao d֗ch v֧i c¹ng ty: 

(a) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ giao d֗ch ph½ h֯p v֧i ĽiԚu l֓ c¹ng 

ty. 

(b) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ nhֻng ngҼ֩i l¨ th¨nh vi°n HņQT 

hoԊc thҼ kĨ c¹ng ty tr°n Danh s§ch ņŁng kĨ: 

(i) ņ« ĽҼ֯c b֡ nhi֓m h֯p l֓; v¨, 

elsewhere in this Law. 

30. Dealings between a company and other persons 

(a) A person is entitled to make the assumptions in section 31 in 

relation to dealings with a company. The company or any guarantor of 

the company is not entitled to assert in proceedings in relation to the 

dealings that any of the assumptions are incorrect. 

(b) A person is entitled to make the assumptions in section 31 in 

relation to dealings with another person who has, or purports to have, 

acquired title to property from a company.  

The company and the other person are not entitled to assert in 

proceedings in relation to the dealings that any of the assumptions are 

incorrect. 

(c) The assumptions may be made even if a director, officer or agent 

of the company acts fraudulently, or forges a document, in connection 

with the dealings. 

(d) A person is not entitled to make an assumption in section 31 if at 

the time of the dealings they knew or suspected that:  

(i) the assumption was incorrect; 

 (ii) a director, officer or agent acted fraudulently;  

(iii) the relevant document was a forgery; or 

(iv) the relevant matter was contrary to an applicable law. 

 

31. Assumptions that may be made by persons dealing with 

companies 

(a) A person may assume that the companyôs constitution has been 

complied with. 

(b) A person may assume that anyone who appears from information 

on the Register to be a director or a secretary of the company: 

(i) has been duly appointed; and 
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(ii)  C· thӼm quyԚn thֽc hi֓n c§c nhi֓m vֱ v¨ tr§ch nhi֓m th¹ng 

thҼ֩ng cֳa th¨nh vi°n HņQT v¨ thҼ kĨ c¹ng ty (nԒu §p dֱng).  

(c) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ nhֻng ngҼ֩i l¨ c§n b֥ quӶn lĨ hoԊc 

ĽӴi lĨ cֳa c¹ng ty: 

(i) ņ« ĽҼ֯c b֡ nhi֓m h֯p l֓; và, 

(ii)  C· thӼm quyԚn thֽc hi֓n c§c nhi֓m vֱ v¨ tr§ch nhi֓m th¹ng 

thҼ֩ng cֳa c§n b֥ quӶ lĨ hoԊc ĽӴi lĨ cֳa c¹ng ty (nԒu §p dֱng).  

(d) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ nhֻng ngҼ֩i l¨ th¨nh vi°n HņQT, 

c§n b֥ quӶn lĨ, thҼ kĨ hoԊc ĽӴi lĨ cֳa c¹ng ty thֽc thi nhֻng 

quyԚn hӴn m¨ kh¹ng §p dֱng th¹ng thҼ֩ng Ľ֝i v֧i nhֻng 

ngҼ֩i n¨y vӾn ĽҼ֯c coi l¨ c· quyԚn thֽc thi nhֻng quyԚn hӴn 

này. 

(e) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ c§c th¨nh vi°n HņQT, c§n b֥ quӶn 

lĨ, thҼ kĨ c¹ng ty v¨ ĽӴi lĨ cֳa c¹ng ty Ľ« thֽc thi tr§ch nhi֓m 

Ľ֝i v֧i c¹ng ty m֥t c§ch h֯p lĨ. 

(f) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ vŁn bӶn Ľ« ĽҼ֯c c¹ng ty kĨ kԒt h֯p 

l֓ nԒu vi֓c kĨ kԒt ĽҼ֯c thԜ hi֓n l¨ ph½ h֯p v֧i quy Ľ֗nh tӴi 

ņiԚu 29(b). 

(g) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ vŁn bӶn Ľ« ĽҼ֯c c¹ng ty kĨ kԒt h֯p 

l֓ nԒu con dӸu c¹ng ty ĽҼ֯c thԜ hi֓n Ľ« Ľ·ng v¨o vŁn bӶn ph½ 

h֯p v֧i quy Ľ֗nh tӴi ņiԚu 29(c) v¨ vi֓c Ľ·ng dӸu c¹ng ty ĽҼ֯c 

thԜ hi֓n Ľ« ĽҼ֯c chֵng kiԒn ph½ h֯p v֧i quy Ľ֗nh tӴi ņiԚu 

29(c) này. 

(h) NgҼ֩i Ľ· c· thԜ giӶ Ľ֗nh l¨ th¨nh vi°n HņQT, c§n b֥ quӶn lĨ, 

thҼ kĨ v¨ ĽӴi lĨ cֳa c¹ng ty c· thӼm quyԚn ph§t h¨nh vŁn bӶn 

hoԊc bӶo sao x§c nhԀn cֳa vŁn bӶn v֧i tҼ c§ch cֳa c¹ng ty c· 

thӼm quyԚn bӶo ĽӶm rԄng vŁn bӶn Ľ· l¨ x§c thֽc hoԊc l¨ bӶn 

sao h֯p l֓.  

 

(ii) has authority to exercise the powers and perform the duties 

customarily exercised or performed by a director or secretary (as 

applicable). 

(c) A person may assume that anyone who is held out by the company 

to be any other officer or an agent of the company: 

(i) has been duly appointed; and 

(ii) has authority to exercise the powers and perform the duties 

customarily exercised or performed by that kind of officer or agent. 

(d) A person may assume that anyone held out by the company as a 

director, or other officer, secretary or agent of the company with 

authority to exercise a power which a director or other officer, 

secretary or agent of a company does not customarily have authority 

to exercise, does have authority to exercise that power.  

(e) A person may assume that the directors, other officers, secretaries 

and agents of the company properly perform their duties to the 

company. 

(f) A person may assume that a document has been duly executed by 

the company if the document appears to have been signed in 

accordance with sub-section 29(b).  

(g) A person may assume that a document has been duly executed by 

the company if the companyôs common seal appears to have been 

fixed to the document in accordance with sub-section 29(c) and the 

fixing of the common seal appears to have been witnessed in 

accordance with that sub-section. 

(h) A person may assume that a director, other officer, secretary or 

agent of the company who has authority to issue a document or a 

certified copy of a document on its behalf also has authority to warrant 

that the document is genuine or is a true copy. 
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ChҼҺng 8 

HoӴt Ľ֥ng trҼ֧c th֩i ĽiԜm ĽŁng kĨ 

32. Chi ph² trҼ֧c khi th¨nh lԀp:  

Ph½ h֯p v֧i c§c quy Ľ֗nh dҼ֧i Ľ©y cֳa ChҼҺng n¨y, c§c chi ph² h֯p 

lĨ ph§t sinh trҼ֧c khi ĽŁng kĨ li°n quan ĽԒn x¼c tiԒn v¨ chuӼn b֗ 

th¨nh lԀp c¹ng ty c· thԜ ĽҼ֯c chi trӶ tַ t¨i sӶn cֳa c¹ng ty. 

33. C§c h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp:  

(a) TӴi ņiԚu n¨y v¨ c§c ņiԚu 34 t֧i ņiԚu 36, thuԀt ngֻ h֯p Ľ֟ng 

trҼ֧c khi th¨nh lԀp c· nghǫa l¨: 

(i) H֯p Ľ֟ng ĽҼ֯c c¹ng ty giao kԒt trҼ֧c khi c¹ng ty ĽҼ֯c th¨nh 

lԀp; hoԊc, 

(ii)  H֯p Ľ֟ng ĽҼ֯c m֥t ngҼ֩i ĽӴi di֓n cho c¹ng ty giao kԒt trҼ֧c 

khi hoԊc trong dֽ li֓u cֳa c¹ng ty ĽҼ֯c th¨nh lԀp. 

(b) H֯p Ľ֟ng trҼ֧c khi th¨nh lԀp c· thԜ ĽҼ֯c c¹ng ty ph° chuӼn 

trong th֩i hӴn ĽҼ֯c quy Ľ֗nh trong h֯p Ľ֟ng hoԊc nԒu kh¹ng c· 

quy Ľ֗nh vԚ th֩i hӴn n¨y th³ trong m֥t th֩i hӴn h֯p lĨ sau khi 

c¹ng ty ĽҼ֯c th¨nh lԀp. 

(c) H֯p Ľ֟ng ĽҼ֯c ph° chuӼn sԐ c· gi§ tr֗ v¨ hi֓u lֽc thֽc thi nhҼ 

l¨ khi c¹ng ty l¨ m֥t b°n h֯p Ľ֟ng khi h֯p Ľ֟ng ĽҼ֯c giao kԒt. 

(d) H֯p Ľ֟ng trҼ֧c khi th¨nh lԀp c· thԜ ĽҼ֯c c¹ng ty ph° chuӼn 

bԄng c§ch HņQT th¹ng qua m֥t ngh֗ quyԒt hoԊc bԄng c§c c§ch 

thֵc kh§c tҼҺng tֽ nhҼ ĽӴi di֓n giao kԒt h֯p Ľ֟ng theo quy Ľ֗nh 

tӴi ņiԚu 29. 

(e) NԒu m֥t h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp kh¹ng ĽҼ֯c c¹ng ty ph° 

chuӼn hoԊc kh¹ng ĽҼ֯c t¸a §n c¹ng nhԀn theo quy Ľ֗nh tӴi ņiԚu 

35, c¹ng ty sԐ kh¹ng ĽҼ֯c thֽc thi h֯p Ľ֟ng hoԊc hҼ֫ng l֯i ²ch 

tַ h֯p Ľ֟ng Ľ·. 

34. BӶo ĽӶm Ľ֝i v֧i c§c h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp:  

(a) Ph½ h֯p v֧i nhֻng quy Ľ֗nh r» r¨ng trong h֯p Ľ֟ng trҼ֧c khi 

Division 8 

Activities prior to registration  

32. Pre-incorporation expenses 

Subject to the following provisions in this Division, the expenses 

properly incurred before registration in promoting and setting up a 

company may be paid out of the companyôs assets. 

 

33. Pre-incorporation contracts 

(a) In this section and in sections 34 to 36, the term pre-incorporation 

contract means: 

(i) a contract purporting to be made by a company before its 

incorporation; or 

(ii) a contract made by a person on behalf of a company before and in 

contemplation of its incorporation. 

(b) A pre-incorporation contract may be ratified by the company 

within any period specified in the contract, or if no period is specified, 

then within a reasonable time after the incorporation of the company. 

(c) A contract that is ratified is as valid and enforceable as if the 

company had been a party to the contract when it was made. 

(d) A pre-incorporation contract may be ratified by a company by the 

directors passing a resolution to this effect or otherwise in the same 

manner as a contract may be entered into on behalf of a company 

under section 29. 

(e) If a pre-incorporation contract has not been ratified by a company, 

or validated by the court under section 35, the company may not 

enforce it or take the benefit of it. 

 

34. Implied warranty in pre-incorporation contracts 

(a) Subject to any express provision in the pre-incorporation contract, 
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th¨nh lԀp, ngҼ֩i giao kԒt h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp ĽҼ֯c ngֱ 

Ĩ sԐ ĽӶm bӶo rԄng: 

(i) C¹ng ty sԐ ĽҼ֯c th¨nh lԀp trong th֩i hӴn quy Ľ֗nh trong h֯p 

Ľ֟ng hoԊc nԒu kh¹ng c· quy Ľ֗nh vԚ th֩i hӴn n¨y th³ sԐ trong 

m֥t th֩i hӴn h֯p lĨ sau khi giao kԒt h֯p Ľ֟ng; v¨, 

(ii)  C¹ng ty sԐ ph° chuӼn h֯p Ľ֟ng trong th֩i hӴn quy Ľ֗nh trong 

h֯p Ľ֟ng hoԊc nԒu kh¹ng c· quy Ľ֗nh vԚ th֩i hӴn n¨y th³ sԐ 

trong m֥t th֩i hӴn h֯p lĨ sau khi c¹ng ty ĽҼ֯c th¨nh lԀp. 

(b) Gi§ tr֗ thi֓t hӴi c· thԜ Ľ¸i b֟i thҼ֩ng do vi phӴm ĽӶm bӶo ngֱ Ĩ 

theo quy Ľ֗nh tӴi Mֱc (a) l¨ bԄng gi§ tr֗ thi֓t hӴi c· thԜ Ľ¸i b֟i 

thҼ֩ng Ľ֝i v֧i c¹ng ty do kh¹ng thֽc hi֓n c§c nghǫa vֱ theo 

h֯p Ľ֟ng nԒu h֯p Ľ֟ng Ľ« ĽҼ֯c ph° chuӼn v¨ hֳy b֛. 

(c) Sau khi th¨nh lԀp, nԒu c¹ng ty giao kԒt m֥t h֯p Ľ֟ng v֧i nhֻng 

ĽiԚu khoӶn tҼҺng tֽ nhҼ, hoԊc thay thԒ cho, h֯p Ľ֟ng trҼ֧c khi 

th¨nh lԀp (kh¹ng phӶi l¨ h֯p Ľ֟ng ĽҼ֯c c¹ng ty ph° chuӼn theo 

quy Ľ֗nh tӴi ņiԚu 33), tr§ch nhi֓m cֳa ngҼ֩i giao kԒt theo quy 

Ľ֗nh tӴi Mֱc (a) sԐ ĽҼ֯c chӸm dֵt (bao g֟m cӶ tr§ch nhi֓m b֟i 

thҼ֩ng thi֓t hӴi theo l֓nh cֳa t¸a §n). 

35. Kh¹ng ph° chuӼn h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp:  

(a) B°n giao kԒt h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp m¨ kh¹ng ĽҼ֯c c¹ng 

ty ph° chuӼn sau khi c¹ng ty ĽҼ֯c th¨nh lԀp c· thԜ ĽԚ ngh֗ t¸a 

§n ban h¨nh l֓nh: 

(i) Y°u cӺu c¹ng ty ho¨n trӶ t¨i sӶn, d½ t¨i sӶn thֽc tԒ hay t¨i sӶn 

cֳa c§ nh©n, c· ĽҼ֯c tַ h֯p Ľ֟ng Ľ֝i v֧i b°n Ľ·; 

(ii)  ņԚn b½ cho b°n Ľ· li°n quan ĽԒn t¨i sӶn hoԊc h֯p Ľ֟ng; hoԊc, 

(iii)  C¹ng nhԀn to¨n b֥ hoԊc m֥t phӺn cֳa h֯p Ľ֟ng. 

(b) NԒu thӸy ph½ h֯p v¨ c¹ng bԄng, t¸a §n c· thԜ ban h¨nh l֓nh 

hoԊc y°u cӺu ĽԚn b½ thi֓t hӴi m¨ t¸a thӸy l¨ ph½ h֯p bӸt kԜ l¨ c· 

ban h¨nh hay kh¹ng ban h¨nh l֓nh theo quy Ľ֗nh tӴi ņiԚu 34(b). 

there is an implied warranty by the person who purports to make a 

pre-incorporation contract:  

(i) that the company will be incorporated within any period specified 

in the contract, or if no period is specified, then within a reasonable 

time after the making of the contract; and 

(ii) that the company will ratify the contract within any period 

specified in the contract, or if no period is specified, then within a 

reasonable time after the incorporation of the company. 

(b) The amount of damages recoverable in an action for breach of a 

warranty implied by subsection (a) is the same as the amount of 

damages that would be recoverable in an action against the company 

for damages for breach by the company of the unperformed 

obligations under the contract if the contract had been ratified and 

cancelled. 

(c) If, after its incorporation, a company enters into a contract in the 

same terms as, or in substitution for, a pre-incorporation contract (not 

being a contract ratified by the company under section 33), the 

liability of a person under sub-section (a) (including any liability 

under an order made by the court for the payment of damages) is 

discharged. 

35. Failure to ratify 

(a) A party to a pre-incorporation contract that has not been ratified by 

the company after its incorporation may apply to the court for an 

order: 

(i) directing the company to return property, whether real or personal, 

acquired under the contract to that party;  

 (ii) for any other relief in favour of that party relating to that property 

or the contract; or 

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

(b) The court may, if it considers it just and equitable to do so, make 
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36. Vi phӴm h֯p Ľ֟ng trҼ֧c khi th¨nh lԀp: 

Khi thֽc hi֓n c§c thֳ tֱc ch֝ng lӴi m֥t c¹ng ty do vi phӴm h֯p Ľ֟ng 

trҼ֧c khi th¨nh lԀp m¨ Ľ« ĽҼ֯c c¹ng ty ph° chuӼn, t¸a §n c· thԜ, theo 

ĽԚ ngh֗ cֳa c¹ng ty hoԊc bӸt kȢ b°n n¨o kh§c hoԊc theo quyԒt Ľ֗nh 

cֳa ch²nh t¸a §n, ban h¨nh l֓nh y°u cӺu thanh to§n khoӶn thi֓t hӴi 

hoԊc ĽԚn b½ m¨ t¸a thӸy h֯p lĨ v¨ c¹ng bԄng, b֡ sung hoԊc thay thԒ 

cho l֓nh Ľ« ĽҼ֯c ban h¨nh trҼ֧c Ľ· ch֝ng lӴi c¹ng ty, b°n giao kԒt 

h֯p Ľ֟ng. 

 

ChҼҺng 9 

C§c doanh nghi֓p kh§c ĽŁng kĨ theo LuԀt n¨y 

C§c doanh nghi֓p ĽҼ֯c th¨nh lԀp theo luԀt kh§c c· hi֓u lֽc tӴi 

Myanmar  

37. C§c doanh nghi֓p ĽҼ֯c ĽŁng kĨ: 

(a) V֧i nhֻng ngoӴi l֓ v¨ ph½ h֯p v֧i nhֻng quy Ľ֗nh tӴi ChҼҺng 

n¨y, c§c doanh nghi֓p ĽҼ֯c th¨nh lԀp theo bӸt kȢ luԀt n¨o kh§c 

c· hi֓u lֽc tӴi bӸt kȢ th֩i ĽiԜm n¨o tӴi Myanmar c· thԜ ĽŁng kĨ 

theo LuԀt n¨y v֧i tҼ c§ch l¨ c¹ng ty tr§ch nhi֓m v¹ hӴn, c¹ng 

ty tr§ch nhi֓m hֻu hӴn theo c֡ phӺn hoԊc c¹ng ty tr§ch nhi֓m 

hֻu hӴn theo ĽӶm bӶo; v¨ vi֓c ĽŁng kĨ sԐ kh¹ng mӸt gi§ tr֗ v³ 

lĨ do c¹ng ty Ľang ĽҼ֯c xem x®t giӶi thԜ. 

(b) C§c doanh nghi֓p th¨nh lԀp theo LuԀt C¹ng ty ņԊc bi֓t 1950 

hoԊc c§c luԀt c¹ng ty c· hi֓u lֽc trҼ֧c LuԀt n¨y m¨ vӾn Ľang 

t֟n tӴi tӴi th֩i ĽiԜm bԂt ĽӺu c· hi֓u lֽc cֳa LuԀt n¨y sԐ phӶi 

ĽŁng kĨ lӴi theo LuԀt n¨y v֧i tҼ c§ch l¨ c¹ng ty tr§ch nhi֓m 

hֻu hӴn theo c֡ phӺn ph½ h֯p v֧i LuԀt n¨y v¨ c§c y°u cӺu theo 

quy Ľ֗nh. 

any order or grant any relief it thinks fit and may do so whether or not 

an order has been made under sub-section 34(b). 

36. Breach of pre-incorporation contract 

In proceedings against a company for breach of a pre-incorporation 

contract which has been ratified by the company, the court may, on 

the application of the company, any other party to the proceedings, or 

of its own motion, make such order for the payment of damages or 

other relief as the court considers just and equitable, in addition to or 

in substitution for any order which may be made against the company, 

against a person by whom the 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 of being registered 

(a) With the exceptions and subject to the provisions contained in this 

Division, any corporation formed under any other applicable law in 

force at any time in the Union may register under this Law as an 

unlimited company, or as a company limited by shares, or as a 

company limited by guarantee; and the registration shall not be invalid 

by reason that it has taken place with a view to the company being 

wound up. 

(b) All corporations formed under the Special Company Act 1950 or 

any Companies Acts in force prior to the previous law which are in 

existence upon the commencement of this Law shall be registered 

under this Law as companies limited by shares, pursuant to this Law 

and subject to any requirements as may be prescribed. 
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(c) C§c ņiԚu 37(a), 37(b), 38 v¨ 39 kh¹ng §p dֱng Ľ֝i v֧i doanh 

nghi֓p ֫ nҼ֧c ngoài.   

38. Th°m cֱm tַ ñLimitedò v¨o t°n cֳa doanh nghi֓p:  

NԒu m֥t doanh nghi֓p ĽŁng kĨ theo LuԀt n¨y v֧i tr§ch nhi֓m hֻu 

hӴn, t°n cֳa doanh nghi֓p phӶi bao g֟m c§c tַ ñLimitedò hoԊc 

"Public Limited Company" hoԊc c§c tַ c· Ĩ nghǫa tҼҺng tֽ ĽҼ֯c quy 

Ľ֗nh tӴi ChҼҺng 6.  

39. Chֵng nhԀn ĽŁng kĨ Ľ֝i v֧i doanh nghi֓p Ľang hoӴt Ľ֥ng:  

NԒu tu©n thֳ c§c y°u cӺu cֳa ChҼҺng n¨y v¨ c§c y°u cӺu kh§c cֳa 

LuԀt n¨y li°n quan ĽԒn vi֓c ĽŁng Ĩ v¨ thanh to§n ph² ĽŁng kĨ, CҺ 

quan ņŁng kĨ sԐ phӶi ĽŁng kĨ cho doanh nghi֓p theo LuԀt này và 

doanh nghi֓p sԐ ĽҼ֯c coi l¨ Ľ« ĽҼ֯c ĽŁng kĨ v¨ th¨nh lԀp theo LuԀt 

n¨y, c· hoӴt Ľ֥ng v¹ th֩i hӴn v¨ nԒu mong mu֝n sԐ c· con dӸu c¹ng 

ty. 

 

 

 

C§c hi֓p h֥i kinh doanh 

40. HӴn chԒ Ľ֝i v֧i c§c hi֓p h֥i:  

Kh¹ng hӴn chԒ b֫i c§c quy Ľ֗nh kh§c cֳa ph§p luԀt: 

(a) Không ĽҼ֯c th¨nh lԀp hi֓p h֥i theo LuԀt n¨y ĽԜ thֽc hi֓n bӸt 

kȢ hoӴt Ľ֥ng kinh doanh n¨o v֧i mֱc Ľ²ch mang lӴi l֯i ²ch cho 

hi֓p h֥i hay c§c th¨nh vi°n l¨ c§ nh©n cֳa hi֓p h֥i. 

(b) C§c th¨nh vi°n hi֓p h֥i m¨ thֽc hi֓n hoӴt Ľ֥ng kinh doanh tr§i 

v֧i quy Ľ֗nh cֳa ChҼҺng n¨y sԐ phӶi ch֗u tr§ch nhi֓m c§ nh©n 

Ľ֝i v֧i c§c tr§ch nhi֓m ph§t sinh tַ hoӴt Ľ֥ng kinh doanh Ľ·. 

41. BӸt kȢ ngҼ֩i n¨o l¨ th¨nh vi°n cֳa m֥t hi֓p h֥i ĽҼ֯c th¨nh lԀp 

tr§i v֧i quy Ľ֗nh tӴi ņiԚu 40 sԐ b֗ phӴt 150,000 kyats.  

 

(c) Sections 37(a), 37(b), 38 and 39 do not apply to overseas 

corporations.  

 

38. Addition of ñLimitedò to name 

When a corporation is registered in pursuance of this Law with limited 

liability, the words ñLimitedò or "Public Limited Company" or 

equivalent applicable terms set out in Division 6 shall form and be 

registered as part of its name. 

39. Certificate of registration of existing corporations 

On compliance with the requirements of this Division and the 

applicable requirements of this Law with respect to registration, and 

on payment of the prescribed application fee, the Registrar shall 

register the corporation under this Law and, thereupon the corporation 

shall be taken to be registered and incorporated under this Law, and 

shall have perpetual succession and, if it elects, a common seal. 

 

 

Business Associations 

40. Limits on associations 

Without limiting any other applicable law: 

(a) No association shall be formed under this Law for the purpose of 

carrying on any other business that has for its object the acquisition of 

gain by the association, or by the individual members thereof. 

(b) Every member of an association carrying on business in 

contravention of this section shall be personally liable for all liabilities 

incurred in such business. 

41. Any person who is a member of an association formed in 

contravention of section 40 shall be punishable with fine of 150,000 

kyats. 
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42. QuyԚn ĽŁng kĨ hi֓p h֥i th¨nh lԀp v³ mֱc Ľ²ch thҼҺng mӴi 

hoԊc c§c mֱc Ľ²ch tҼҺng tֽ:  

(a) NԒu CҺ quan ņŁng kĨ Ľ§nh gi§ m֥t hi֓p h֥i ĽҼ֯c th¨nh lԀp v֧i 

tҼ c§ch l¨ c¹ng ty tr§ch nhi֓m hֻu hӴn ĽԜ x¼c tiԒn thҼҺng mӴi 

hoԊc v³ mֱc Ľ²ch ph§t triԜn kinh tԒ; sֹ dֱng hoԊc c· chֳ Ľ²ch 

sֹ dֱng l֯i nhuԀn (nԒu c·) v¨ c§c thu nhԀp kh§c ĽԜ x¼c tiԒn c§c 

mֱc Ľ²ch n°u tr°n; v¨ cӸm thanh to§n c֡ tֵc cho c§c h֥i vi°n 

th³ CҺ quan ņŁng kĨ c· thԜ cӸp giӸy chֵng nhԀn ĽŁng kĨ cho 

hi֓p h֥i nhҼ l¨ m֥t doanh nghi֓p tr§ch nhi֓m hֻu hӴn theo 

LuԀt n¨y, b֡ sung v¨o t°n cֱm tַ ñIncorporatedò. V¨ khi Ľ· 

hi֓p h֥i c· thԜ ĽҼ֯c ĽŁng kĨ. 

(b) GiӸy chֵng nhԀn ĽŁng kĨ ĽҼ֯c CҺ quan ņŁng kĨ cӸp theo quy 

Ľ֗nh cֳa ņiԚu n¨y ph½ h֯p v֧i c§c quy Ľ֗nh, ĽiԚu ki֓n m¨ CҺ 

quan ņŁng kĨ thӸy cӺn thiԒt; c§c quy Ľ֗nh, ĽiԚu ki֓n Ľ· sԐ r¨ng 

bu֥c Ľ֝i v֧i hi֓p h֥i v¨ nԒu CҺ quan ņŁng kĨ y°u cӺu th³ sԐ 

phӶi ĽҼ֯c ĽҼa v¨o ĽiԚu l֓ cֳa hi֓p h֥i.  

(c) Sau khi ĽŁng kĨ, hi֓p h֥i ĽҼ֯c hҼ֫ng c§c quyԚn l֯i cֳa c¹ng 

ty tr§ch nhi֓m hֻu hӴn v¨ ch֗u tr§ch nhi֓m Ľ֝i v֧i c§c nghǫa 

vֱ cֳa m³nh, v¨ bԂt bu֥c phӶi sֹ dֱng tַ ñLimitedò trong tên 

cֳa m³nh. 

(d) CҺ quan ņŁng kĨ c· thԜ hֳy b֛ giӸy chֵng nhԀn ĽŁng kĨ theo 

quy Ľ֗nh cֳa ņiԚu n¨y v¨o bӸt kȢ th֩i ĽiԜm n¨o. Khi b֗ hֳy b֛, 

CҺ quan ņŁng kĨ sԐ x·a hi֓p h֥i kh֛i Danh bӴn ņŁng kĨ v¨ 

hi֓p h֥i sԐ ngַng ĽҼ֯c hҼ֫ng c§c Ҽu Ľ«i, mi֑n giӶm ĽҼ֯c cӸp 

theo quy Ľ֗nh cֳa ņiԚu n¨y v֧i ĽiԚu ki֓n l¨ trҼ֧c khi giӸy 

chֵng nhԀn ĽŁng kĨ b֗ hֳy b֛, CҺ quan ņŁng kĨ sԐ gֹi t֧i hi֓p 

h֥i m֥t th¹ng b§o h֯p lĨ bԄng vŁn bӶn, kh¹ng ngԂn hҺn 28 

ng¨y v¨ sԐ tӴo cҺ h֥i cho hi֓p h֥i ĽҼ֯c giӶi tr³nh trong th֩i hӴn 

này.  

(e) CҺ quan ņŁng kĨ c· thԜ:  

42. Power to register associations established for commerce and 

similar purposes 

(a) Where it is proved to the satisfaction of the Registrar that an 

association capable of being formed as a limited company has been or 

is about to be formed for promoting commerce, or any other economic 

development object, and applies or intends to apply its profits (if any) 

or other income in promoting its objects, and to prohibit the payment 

of any dividend to its members, the Registrar may register by licence 

the association as a corporation under this Law with limited liability, 

with the addition of the word ñIncorporatedò to its name, and the 

association may be registered accordingly. 

(b) A licence by the Registrar under this section may be granted 

subject to such regulations and on such conditions as the Registrar 

thinks fit, and those conditions and regulations shall be binding on the 

association, and shall, if the Registrar so directs, be inserted in the 

constitution of the association. 

(c) The association shall on registration enjoy all the privileges of 

limited companies, and be subject to all their obligations, except those 

of using the word ñLimitedò as any part of its name. 

(d) A licence under this section may at any time be revoked by the 

Registrar, and upon revocation the Registrar shall remove the 

association from the register, and the association shall cease to enjoy 

the exemptions and privileges granted by this section, provided that 

before a licence is so revoked, the Registrar shall give to the 

association reasonable notice in writing, being not less than 28 days, 

of that intention, and shall afford the association during this notice 

period an opportunity of submitting a representation in opposition to 

the revocation. 

 

 

(e) The Registrar may: 
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(i) ņiԚu ch֕nh giӸy chֵng nhԀn ĽŁng kĨ ph½ h֯p v֧i nhֻng ĽiԚu 

ki֓n v¨ quy Ľ֗nh m¨ CҺ quan ņŁng kĨ thӸy cӺn thiԒt hoԊc thay 

thԒ, b֡ sung c§c ĽiԚu ki֓n, quy Ľ֗nh kh§c (nԒu c·); hoԊc, 

(ii)  CӸp giӸy chֵng nhԀn ĽŁng kĨ m֧i thay thԒ giӸy chֵng nhԀn Ľ« 

cӸp trҼ֧c Ľ·. 

(f) B֥ trҼ֫ng c· thԜ ch֕ ĽӴo CҺ quan ņŁng kĨ li°n quan ĽԒn vi֓c 

ĽiԚu ch֕nh hoԊc cӸp giӸy chֵng nhԀn hay thֽc thi c§c quyԚn 

cֳa CҺ quan ņŁng kĨ theo quy Ľ֗nh tӴi Mֱc (e).  

(g) ņiԚu n¨y c· hi֓u lֽc m¨ kh¹ng b֗ gi֧i hӴn v¨ phֱ thu֥c v¨o 

c§c quy Ľ֗nh kh§c cֳa ph§p luԀt. 

 

ņŁng kĨ cֳa c§c doanh nghi֓p ֫ nҼ֧c ngo¨i 

43. TrҼ֩ng h֯p doanh nghi֓p ֫ nҼ֧c ngo¨i thֽc hi֓n hoӴt Ľ֥ng 

kinh doanh tӴi Myanmar: 

(a) Doanh nghi֓p hoԊc ph§p nh©n ֫ nҼ֧c ngo¨i kh¹ng ĽҼ֯c thֽc 

hi֓n hoӴt Ľ֥ng kinh doanh tӴi Myanmar nԒu kh¹ng ĽŁng kĨ 

theo quy Ľ֗nh cֳa ChҼҺng n¨y. 

(b) Doanh nghi֓p hoԊc ph§p nh©n ֫ nҼ֧c ngo¨i kh¹ng b֗ coi l¨ 

thֽc hi֓n hoӴt Ľ֥ng kinh doanh tӴi Myanmar ch֕ b֫i v³: 

(i) L¨ m֥t b°n hoԊc c· thԜ tr֫ th¨nh m֥t b°n li°n quan ĽԒn thֳ tֱc 

ph§p lĨ hoԊc giӶi quyԒt thֳ tֱc ph§p lĨ hay li°n quan ĽԒn m֥t 

khiԒu nӴi, tranh chӸp;  

(ii)  T֡ chֵc c§c phi°n h֙p cֳa HņQT hay c֡ Ľ¹ng hoԊc triԜn khai 

c§c hoӴt Ľ֥ng kh§c li°n quan ĽԒn quӶn lĨ n֥i b֥ cֳa doanh 

nghi֓p;  

(iii)  Duy tr³ t¨i khoӶn m֫ tӴi ng©n h¨ng; 

(iv) B§n t¨i sӶn th¹ng qua m֥t nh¨ thӺu Ľ֥c lԀp; 

(v) Thֽc thi ĽҺn h¨ng m¨ l¨ h֯p Ľ֟ng r¨ng bu֥c ch֕ khi ĽҺn h¨ng 

(i) vary the licence by making it subject to such conditions and 

regulations as the Registrar thinks fit, in lieu of, or in addition to, the 

conditions and regulations, if any, to which the licence may formerly 

subject, or 

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

(f) The Union Minister may give a direction to the Registrar in respect 

of the variation or issue of a licence or the exercise of the Registrar's 

discretion under sub-section (e). 

 (g) This section applies without limiting, and subject to, any other 

applicable law. 

 

Registration of overseas corporations 

43. When an overseas corporation may carry on business in the 

Union 

(a) An overseas corporation or any other body corporate must not 

carry on business in the Union unless it is registered under this 

Division. 

 

(b) An overseas corporation or other body corporate is not deemed to 

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 legal 

proceeding or a claim or dispute; 

 

(ii) holds meetings of its directors or shareholders or carries on other 

activities concerning the management of its internal affairs; 

(iii) maintains a bank account; 

(iv) effects a sale of property through an independent contractor; 

 

(v) solicits or procures an order that becomes a binding contract only 



37 
 

Ľ· ĽҼ֯c chӸp thuԀn b°n ngo¨i l«nh th֡ Myanmar;  

(vi) Cho vay tiԚn, kh֫i tӴo khoӶn n֯ hoԊc nhԀn t¨i sӶn l¨m ĽӶm bӶo; 

(vii)  ņӶm bӶo hoԊc thu h֟i n֯ hoԊc thֽc thi c§c quyԚn li°n quan ĽԒn 

t¨i sӶn ĽӶm bӶo cho khoӶn n֯; 

(viii)  Thֽc hi֓n m֥t giao d֗ch ri°ng lԎ m¨ ĽҼ֯c ho¨n th¨nh trong th֩i 

hӴn 30 ng¨y v¨ kh¹ng phӶi l¨ m֥t giao d֗ch trong chu֣i nhiԚu 

giao d֗ch tҼҺng tֽ, ĽҼ֯c lԊp lӴi theo th֩i gian; hoԊc,  

(ix) ņӺu tҼ c§c qu׃ hoԊc nԂm giֻ t¨i sӶn. 

(c) CҺ quan ņŁng kĨ c· thԜ ban h¨nh c§c hҼ֧ng dӾn trong tַng 

th֩i kȢ li°n quan ĽԒn n֥i dung m֥t doanh nghi֓p hoԊc ph§p 

nh©n nҼ֧c ngo¨i c· Ľang thֽc hi֓n hoӴt Ľ֥ng kinh doanh tӴi 

Myanmar hay kh¹ng v֧i ĽiԚu ki֓n nhֻng hҼ֧ng dӾn n¨y kh¹ng 

m©u thuӾn v֧i quy Ľ֗nh cֳa ņiԚu n¨y. 

(d) B֥ trҼ֫ng cȈng c· thԜ quyԒt Ľ֗nh, theo ĽԚ ngh֗ cֳa m֥t b°n 

hoԊc theo Ĩ kiԒn cֳa B֥ trҼ֫ng, li֓u m֥t ph§p nh©n hoԊc nh·m 

ph§p nh©n tҼҺng tֽ c· Ľang thֽc hi֓n hoӴt Ľ֥ng kinh doanh tӴi 

Myanmar hay không. 

44. T°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i:  

(a) Doanh nghi֓p ֫ nҼ֧c ngo¨i kh¹ng ĽҼ֯c ĽŁng kĨ tr½ng t°n v֧i 

m֥t ph§p nh©n Ľang t֟n tӴi v¨ Ľ« ĽŁng kĨ trҼ֧c Ľ·, hoԊc ĽŁng 

kĨ t°n gӺn gi֝ng m¨ c· thԜ g©y hiԜu nhӺm, trַ khi ph§p nh©n 

Ľ· Ľang trong qu§ tr³nh giӶi thԜ v¨ th¹ng b§o Ĩ kiԒn Ľ֟ng Ĩ t֧i 

CҺ quan ņŁng kĨ. Doanh nghi֓p ֫ nҼ֧c ngo¨i cȈng c· thԜ ĽҼa 

tên qu֝c gia nҺi th¨nh lԀp hoԊc nhֻng tַ kh§c ĽԜ ph©n bi֓t v¨ 

tr§nh nhӺm lӾn v¨o t°n cֳa doanh nghi֓p. 

(b) Doanh nghi֓p ֫ nҼ֧c ngo¨i thay Ľ֡i t°n sԐ phӶi gֹi th¹ng b§o 

theo mӾu quy Ľ֗nh t֧i CҺ quan ņŁng kĨ trong th֩i hӴn 28 ng¨y 

kԜ tַ ng¨y thay Ľ֡i t°n. Quy Ľ֗nh cֳa Mֱc (a) cȈng §p dֱng Ľ֝i 

v֧i vi֓c ĽŁng kĨ thay Ľ֡i t°n v¨ khi nhԀn ĽҼ֯c ĽԚ ngh֗ thay Ľ֡i 

t°n ph½ h֯p v֧i quy Ľ֗nh cֳa LuԀt n¨y, CҺ quan ņŁng kĨ sԐ ghi 

if the order is accepted outside the Union; 

(vi) lends money, creates evidence of a debt or creates a charge on 

property; 

(vii) secures or collects any of its debts or enforces its rights in 

relation to securities relating to those debts; 

(viii) conducts an isolated transaction that is completed within a 

period of 30 days, not being one of a number of similar transactions 

repeated from time to time; or 

(ix) invests its funds or holds property. 

(c) The Registrar may issue further guidelines from time to time 

regarding the matter of whether an overseas corporation or other body 

corporate is carrying on business in the Union, provided such 

guidelines are not inconsistent with this section.  

(d) The Union Minister may also prescribe, whether on the application 

of any person or of the Union Ministerôs own motion, whether or not a 

body corporate, or a class of bodies corporate in the same 

circumstances, will be taken to be carrying on business in the Union.  

44. Name of the overseas corporation 

(a) An overseas corporation shall not be registered if it has a name 

identical to that of a body corporate in existence that is already 

registered, or so nearly resembling that name as to be calculated to 

deceive or otherwise likely to mislead or cause confusion, except 

where the body corporate in existence is in the course of being 

dissolved and signifies its consent to the Registrar. The overseas 

corporation may also include its country of incorporation or some 

other distinguishing word or phrase in its name to avoid such potential 

confusion. 

 (b) An overseas corporation that changes its name must file with the 

Registrar a notice in the prescribed form of the change of name within 

28 days of the change of name. The provisions of sub-section (a) 

apply to a registration of a change of name with all necessary changes 
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nhԀn vi֓c Ľ֡i t°n.  

(c) CҺ quan ņŁng kĨ c· thԜ y°u cӺu doanh nghi֓p ֫ nҼ֧c ngo¨i 

thay Ľ֡i t°n Ľ« ĽҼ֯c ĽŁng kĨ nԒu thӸy cӺn thiԒt ĽԜ ĽӶm bӶo 

tu©n thֳ quy Ľ֗nh cֳa LuԀt n¨y v¨ doanh nghi֓p ֫ nҼ֧c ngo¨i 

phӶi thֽc hi֓n y°u cӺu Ľ· bԄng c§c h¨nh Ľ֥ng cӺn thiԒt ĽԜ thay 

Ľ֡i t°n Ľ« ĽŁng kĨ trong th֩i hӴn 2 th§ng kԜ tַ khi ĽҼ֯c y°u 

cӺu. 

45. NԒu doanh nghi֓p ֫ nҼ֧c ngo¨i kh¹ng tu©n thֳ bӸt kȢ quy 

Ľ֗nh n¨o tӴi ņiԚu 44 th³ doanh nghi֓p, tַng th¨nh vi°n 

HņQT v¨ c§n b֥ quӶn lĨ ĽҼ֯c ֳy quyԚn sԐ b֗ phӴt m֥t 

khoӶn tiԚn l¨ 150,000 kyats.  

46. Hi֓u lֽc cֳa giao d֗ch:  

Vi֓c doanh nghi֓p ֫ nҼ֧c ngo¨i kh¹ng tu©n thֳ quy Ľ֗nh tӴi 

ņiԚu 43 v¨ ņiԚu 44 sԐ kh¹ng Ӷnh hҼ֫ng ĽԒn gi§ tr֗ v¨ hi֓u lֽc 

cֳa c§c giao d֗ch m¨ doanh nghi֓p ֫ nҼ֧c ngo¨i Ľ« giao kԒt. 

47. ņԚ ngh֗ ĽŁng kĨ:  

(a) H֟ sҺ ĽŁng kĨ cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i theo quy Ľ֗nh tӴi 

PhӺn n¨y sԐ ĽҼ֯c gֹi t֧i CҺ quan ņŁng kĨ v¨ phӶi: 

(i) Theo biԜu mӾu quy Ľ֗nh; v¨,  

(ii)  ņҼ֯c doanh nghi֓p ֫ nҼ֧c ngo¨i hoԊc ngҼ֩i ĽӴi di֓n cֳa 

doanh nghi֓p ֫ nҼ֧c ngo¨i kĨ. 

(b) Kh¹ng b֗ hӴn chԒ b֫i quy Ľ֗nh tӴi Mֱc (a) tr°n Ľ©y, h֟ sҺ ĽŁng 

kĨ phӶi: 

(i) N°u r» t°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i; 

(ii)  N°u r» h֙ t°n, ng¨y sinh, gi֧i t²nh, qu֝c t֗ch v¨ Ľ֗a ch֕ thҼ֩ng 

tr¼ cֳa c§c th¨nh vi°n HņQT v¨ thҼ kĨ cֳa doanh nghi֓p nҼ֧c 

ngo¨i tӴi th֩i ĽiԜm ĽŁng kĨ; 

(iii)  N°u r» l¨ doanh nghi֓p ֫ nҼ֧c ngo¨i Ľ« b֡ nhi֓m m֥t c§n b֥ 

quӶn lĨ ĽҼ֯c ֳy quyԚn c½ng h֙ t°n, ng¨y sinh, qu֝c t֗ch v¨ Ľ֗a 

and, subject to compliance with this Law, the Registrar will register 

the change of name.  

(c) The Registrar may direct an overseas corporation to change the 

name under which it is registered if necessary to ensure compliance 

with this Law and the overseas corporation must comply with such 

direction by doing all that is necessary to change its registered name 

within two months of receiving the Registrar's direction.  

45. If an overseas corporation fails to comply with any part of 

section 44, it and every director and the authorised officer will be 

liable to a fine of 150,000 kyats. 

 

46. Validity of transactions 

A failure by an overseas corporation to comply with sections 43 or 44 

does not affect the validity or enforceability of any transaction entered 

into by the overseas corporation. 

47. Application for registration 

(a) An application for registration of an overseas corporation under 

this Part must be delivered to the Registrar and must be: 

(i) in the prescribed form; and 

(ii) signed by or on behalf of the overseas corporation. 

(b) Without limiting sub-section (a), the application must: 

(i) state the name of the overseas corporation; 

(ii) state the full names, date of birth, gender, nationalities and 

residential addresses of the directors and any secretary of the overseas 

corporation at the date of the application; 

(iii ) state that the overseas corporation has appointed an authorised 

officer, and provide the full name, date of birth and residential address 

of the authorised officer appointed by the overseas corporation (who 

will be authorised to accept service of documents in the Union of 
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ch֕ thҼ֩ng tr¼ cֳa c§n b֥ quӶn lĨ ĽҼ֯c ֳy quyԚn Ľ· (ngҼ֩i 

ĽҼ֯c ֳy quyԚn ĽԜ ĽӴi di֓n cho doanh nghi֓p ֫ nҼ֧c ngo¨i n֥p 

h֟ sҺ ĽŁng kĨ tӴi Myanmar); 

(iv) N°u r» l¨ c§n b֥ quӶn lĨ ĽҼ֯c ֳy quyԚn Ľ« c· vŁn bӶn Ľ֟ng Ĩ 

thֽc hi֓n nhi֓m vֱ n¨y; 

(v) ņ֗a ch֕ vŁn ph¸ng ĽŁng kĨ tӴi Myanmar cֳa doanh nghi֓p ֫ 

nҼ֧c ngo¨i;   

(vi) N°u r» Ľ֗a ch֕ nҺi kinh doanh tӴi Myanmar cֳa doanh nghi֓p ֫ 

nҼ֧c ngo¨i (nԒu kh§c v֧i Ľ֗a ch֕ vŁn ph¸ng ĽŁng kĨ) hoԊc, nԒu 

doanh nghi֓p ֫ nҼ֧c ngo¨i c· hҺn m֥t Ľ֗a ĽiԜm kinh doanh tӴi 

Myanmar, th³ n°u r» Ľ֗a ch֕ nҺi kinh doanh ch²nh tӴi Myanmar 

cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i; 

(vii)  N°u r» Ľ֗a ch֕ cֳa vŁn ph¸ng ĽŁng kĨ hoԊc Ľ֗a ch֕ nҺi kinh 

doanh ch²nh tӴi nҼ֧c nguy°n xֵ; 

(viii)  Tuy°n b֝ cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i l¨ tӸt cӶ n֥i dung 

trong h֟ sҺ ĽŁng kĨ l¨ Ľ¼ng v¨ ch²nh x§c; v¨, 

(ix) Gֹi k¯m t¨i li֓u thԜ hi֓n vi֓c th¨nh lԀp v¨ ĽiԚu l֓ cֳa doanh 

nghi֓p ֫ nҼ֧c ngo¨i, v¨, nԒu kh¹ng phӶi bԄng tiԒng Myanmar, 

th³ gֹi k¯m bӶn d֗ch tiԒng Myanmar cֳa nhֻng t¨i li֓u n¨y 

c½ng bӶn t·m tԂt bԄng tiԒng Anh ĽҼ֯c m֥t th¨nh vi°n HņQT 

x§c nhԀn. 

(c) Thanh to§n ph² cho CҺ quan ņŁng kĨ khi n֥p h֟ sҺ ĽŁng kĨ. 

(d) C§c b֥ g֝c h֟ sҺ ĽŁng kĨ c½ng c§c t¨i li֓u gֹi k¯m v¨ bӶn g֝c 

vŁn bӶn Ľ֟ng Ĩ ĽԚ cԀp tӴi Mֱc (b)(iv) phӶi ĽҼ֯c c§n b֥ quӶn lĨ 

ĽҼ֯c ֳy quyԚn giֻ v¨ lҼu trֻ trong h֟ sҺ cֳa doanh nghi֓p ֫ 

nҼ֧c ngo¨i.  

48. Doanh nghi֓p ֫ nҼ֧c ngo¨i nԒu tuy°n b֝ kh¹ng Ľ¼ng trong 

h֟ sҺ ĽŁng kĨ theo quy Ľ֗nh tӴi ņiԚu 47 sԐ b֗ m֥t khoӶn tiԚn 

phӴt l¨ 5.000.000 kyats.  

documents on behalf of the overseas corporation); 

(iv) state that the person named as the authorised officer has given 

their written consent to act as authorised officer the overseas 

corporation; 

(v) the full address of the registered office in the Union of the 

overseas corporation;  

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

overseas corporation (if it is different to the registered office) or, if the 

overseas corporation has more than one place of business in the 

Union, the full address of the principal place of business in the Union 

of the overseas corporation;  

(vii) state the full address of its registered office or principal place of 

business in its place of origin;  

 (viii) include a declaration by the overseas corporation that all matters 

stated in the application are true and correct; and 

(ix) have attached evidence of incorporation of the overseas 

corporation and a copy of the instrument constituting or defining the 

constitution of the corporation, and, if not in Myanmar language, a 

Myanmar language translation of such documents and a summary 

statement in the English language duly certified by a director in that 

behalf shall be filed. 

(c) The prescribed fee must be paid to the Registrar when filing the 

application. 

(d) Duplicate originals of the application and all documents 

accompanying, together with the original of the consent referred to in 

sub-sections (b)(iv), must be kept by the authorised officer and 

maintained with the overseas corporationôs records. 

48. The penalty for the overseas corporation making a false 

declaration in an application under section 47 shall be a fine of 

5,000,000 kyats. 
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49. ņŁng kĨ cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i: 

(a) Khi nhԀn ĽҼ֯c b֥ h֟ sҺ ĽŁng kĨ ĽӺy Ľֳ v¨ Ľ§p ֵng c§c y°u cӺu 

cֳa LuԀt n¨y vԚ ĽŁng kĨ cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i, CҺ 

quan ņŁng kĨ phӶi ghi v¨o Danh bӴ ņŁng kĨ theo quy Ľ֗nh cֳa 

ChҼҺng n¨y v¨ cӸp chֵng nhԀn ĽŁng kĨ n°u r»: 

(i) T°n cֳa doanh nghi֓p; 

(ii)  Doanh nghi֓p ĽҼ֯c ĽŁng kĨ v֧i tҼ c§ch l¨ doanh nghi֓p ֫ nҼ֧c 

ngo¨i theo quy Ľ֗nh cֳa LuԀt n¨y; 

(iii)  Ng¨y ĽŁng kĨ; v¨, 

(iv) C§c n֥i dung c· thԜ ĽҼ֯c quy Ľ֗nh kh§c. 

(b) CҺ quan ņŁng kĨ phӶi ghi nhԀn vi֓c ĽŁng kĨ v¨o Danh bӴ 

ņŁng kĨ. 

(c) Trַ khi CҺ quan ņŁng kĨ c· cҺ s֫ h֯p lĨ ĽԜ Ľ§nh gi§ cӺn b֡ 

sung h֟ sҺ thuyԒt minh vԚ doanh nghi֓p ֫ nҼ֧c ngo¨i, CҺ quan 

ņŁng kĨ kh¹ng ĽҼ֯c y°u cӺu n֥p th°m bӸt kȢ h֟ sҺ g³ li°n 

quan ĽԒn vi֓c ĽŁng kĨ ngo¨i nhֻng h֟ sҺ ĽҼ֯c quy Ľ֗nh v¨ y°u 

cӺu tӴi ņiԚu 47 v¨ nhֻng h֟ sҺ c· thԜ ĽҼ֯c B֥ trҼ֫ng quy 

Ľ֗nh. 

50. Sֹ dֱng t°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i:  

Doanh nghi֓p ֫ nҼ֧c ngo¨i khi thֽc hi֓n hoӴt Ľ֥ng kinh doanh 

tӴi Myanmar phӶi ĽӶm bӶo l¨ t°n cֳa doanh nghi֓p v¨ t°n qu֝c 

gia nҺi ĽҼ֯c th¨nh lԀp: 

(a) ņҼ֯c n°u r» trong tӸt cӶ c§c vŁn bӶn trao Ľ֡i do doanh nghi֓p 

gֹi hoԊc dҼ֧i tҼ c§ch cֳa doanh nghi֓p;  

(b) ņҼ֯c n°u r» trong tӸt cӶ t¨i li֓u ĽҼ֯c doanh nghi֓p ph§t h¨nh, 

kĨ hoԊc dҼ֧i tҼ c§ch cֳa doanh nghi֓p m¨ l¨m bԄng chֵng 

hoԊc tӴo ra nghǫa vֱ ph§p lĨ Ľ֝i v֧i doanh nghi֓p; v¨, 

(c) ņҼ֯c tr³nh bӺy r» r¨ng tӴi vŁn ph¸ng ĽŁng kĨ v¨ nҺi kinh 

doanh ch²nh cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i tӴi Myanmar. 

49. Registration of overseas corporation 

(a) When the Registrar receives a completed application which meets 

the requirements of this Law for the registration of an overseas 

corporation, the Registrar must register the application in a section of 

the Register maintained for this Division and issue a certificate of 

registration which states: 

(i) the corporation's name; 

(ii) that the corporation is registered as an overseas corporation under 

this Law; 

(iii) 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 Registrar forms the view on reasonable grounds that 

additional documentation is needed to establish the good standing of 

the overseas corporation, the Registrar may not require the submission 

of any other documents in connection with the Registration other than 

those referred to in or required under section 47 or save as may be 

prescribed by the Union Minister. 

50. Use of name by overseas corporation 

Every overseas corporation that carries on business in the Union must 

ensure that its full name, and the name of the country where it was 

incorporated: 

(a) are clearly stated in written communications sent by, or on behalf 

of, the corporation;  

(b) are clearly stated in documents issued or signed by, or on behalf 

of, the company that evidence or create a legal obligation of the 

corporation; and 

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

place of business of the overseas corporation in Myanmar.  
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51. ņiԚu ch֕nh th¹ng tin:  

Doanh nghi֓p ֫ nҼ֧c ngo¨i thֽc hi֓n hoӴt Ľ֥ng kinh doanh tӴi 

Myanmar phӶi ĽӶm bӶo rԄng, trong th֩i hӴn 28 ng¨y kԜ tַ ng¨y 

gֹi th¹ng b§o thay Ľ֡i hay ĽiԚu ch֕nh t֧i CҺ quan ņŁng kĨ vԚ:  

(a) Vi֓c ĽiԚu ch֕nh ĽiԚu l֓ cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i; 

(b) Thay Ľ֡i th¨nh vi°n HņQT, thay Ľ֡i h֙ t°n hoԊc Ľ֗a ch֕ thҼ֩ng 

tr¼ cֳa th¨nh vi°n HņQT cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i; 

(c) Thay Ľ֡i Ľ֗a ch֕ cֳa vŁn ph¸ng ĽŁng kĨ hoԊc nҺi kinh doanh 

ch²nh ֫ nҼ֧c ngo¨i cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i; 

(d) Thay Ľ֡i Ľ֗a ch֕ cֳa vŁn ph¸ng ĽŁng kĨ hoԊc nҺi kinh doanh 

chính tӴi Myanmar cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i. PhӶi gֹi 

trҼ֧c th¹ng b§o dֽ kiԒn thay Ľ֡i ĽԜ thֽc hi֓n thֳ tֱc thay Ľ֡i 

Ľ֗a ch֕ cֳa vŁn ph¸ng ĽŁng kĨ v¨ nҺi kinh doanh ch²nh; v¨, 

(e) Thay Ľ֡i c§n b֥ quӶn lĨ ĽҼ֯c ֳy quyԚn, Ľ֗a ch֕ cֳa c§n b֥ n¨y, 

ch֕ Ľ֗nh hoԊc thay Ľ֡i th¹ng tin li°n quan ĽԒn nhֻng ngҼ֩i 

ĽҼ֯c ֳy quyԚn kh§c ĽԒn ĽӴi di֓n cho doanh nghi֓p ֫ nҼ֧c 

ngo¨i n֥p h֟ sҺ tӴi Myanmar. Th¹ng b§o vԚ nhֻng thay Ľ֡i 

n¨y phӶi ĽҼ֯c thֽc hi֓n trong v¸ng 7 ng¨y. 

52. NԒu doanh nghi֓p ֫ nҼ֧c ngo¨i kh¹ng tu©n thֳ quy Ľ֗nh tӴi 

ņiԚu 51, doanh nghi֓p, tַng th¨nh vi°n HņQT v¨ c§n b֥ 

quӶn lĨ ĽҼ֯c ֳy quyԚn sԐ b֗ m֥t khoӶn phӴt l¨ 250,000 

kyats.  

53. N֥p b§o c§o h¨ng nŁm cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i: 

(a) Doanh nghi֓p ֫ nҼ֧c ngo¨i khi thֽc hi֓n hoӴt Ľ֥ng kinh doanh 

tӴi Myanmar sԐ phӶi n֥p cho CҺ quan ņŁng kĨ: 

(i) B§o c§o h¨ng nŁm theo mӾu quy Ľ֗nh trong th֩i hӴn 28 ng¨y kԜ 

tַ ng¨y kԒt th¼c nŁm t¨i ch²nh; v¨, 

(ii)  Trong ²t nhӸt m֣i nŁm l֗ch hoԊc khoӶng th֩i gian kh¹ng qu§ 15 

tháng: 

51. Alteration of details 

An overseas corporation that carries on business in the Union must 

ensure that, within 28 days of the change or alteration notice in the 

prescribed form is given to the Registrar of: 

(a) an alteration to the instrument constituting or defining the 

constitution of the overseas corporation; 

(b) a change in the directors or in the names or residential addresses of 

the directors of the overseas corporation; 

(c) a change in the address of the registered office or principal place of 

business of the overseas corporation overseas; 

(d) a change in the address of the registered office or principal place of 

business of the overseas corporation in the Union. Notice of the 

proposed change must be given prior to the company effecting the 

change in the address of its registered office or principal place of 

business; and 

(e) a change in the authorised officer or the address of the authorised 

officer or the appointment or change in details of any other person 

authorised to accept service of documents in the Union on behalf of 

the overseas corporation. Notice of this change must be made within 7 

days. 

52. If an overseas corporation fails to comply with section 51, it 

and every director and the authorised officer will be liable to a 

fine of 250,000 kyats. 

53. Annual filings by overseas corporation 

(a) Every overseas corporation conducting business in the Union shall 

file with the Registrar: 

(i) within 28 days of the end of its financial year, an annual return in 

the prescribed form; and 

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

months: 
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(A) BӶng t֡ng kԒt t¨i sӶn ĽҼ֯c lԀp cho th֩i ĽiԜm cu֝i nŁm t¨i 

ch²nh gӺn nhӸt; 

(B) BӶn sao b§o c§o lҼu chuyԜn tiԚn t֓ cho nŁm t¨i ch²nh gӺn 

nhӸt; v¨, 

(C) BӶn sao b§o c§o kԒt quӶ kinh doanh cho nŁm t¨i ch²nh gӺn 

nhӸt; 

Theo mӾu, chֵa c§c th¹ng tin v¨ bao g֟m bӶn sao c§c t¨i li֓u 

m¨ doanh nghi֓p ĽҼ֯c y°u cӺu phӶi lԀp theo quy Ľ֗nh cֳa ph§p 

luԀt nҼ֧c nguy°n xֵ. 

(b) CҺ quan ņŁng kĨ c· thԜ y°u cӺu doanh nghi֓p lԀp v¨ n֥p c§c 

b§o c§o t¨i ch²nh ĽҼ֯c quy Ľ֗nh tӴi Mֱc (a) li°n quan ĽԒn c§c 

hoӴt Ľ֥ng kinh doanh tӴi Myanmar nԒu quy Ľ֗nh cֳa ph§p luԀt 

nҼ֧c nguy°n xֵ kh¹ng y°u cӺu doanh nghi֓p phӶi lԀp nhֻng 

b§o c§o n¨y. C§c b§o c§o phӶi ĽҼ֯c lԀp theo mӾu nhҼ y°u cӺu 

Ľ֝i v֧i c§c c¹ng ty c¹ng ch¼ng theo quy Ľ֗nh cֳa LuԀt n¨y 

hoԊc theo mӾu ĽҼ֯c quy Ľ֗nh kh§c. Khi thֽc thi quyԚn hӴn cֳa 

m³nh theo quy Ľ֗nh tӴi Mֱc n¨y, CҺ quan ņŁng kĨ c· thԜ xem 

x®t li֓u hoӴt Ľ֥ng kinh doanh tӴi Myanmar cֳa doanh nghi֓p ֫ 

nҼ֧c ngo¨i c· thԜ ĽҼ֯c coi l¨ doanh nghi֓p nh֛. 

(c) CҺ quan ņŁng kĨ c· thԜ y°u cӺu thֽc hi֓n kiԜm to§n Ľ֝i v֧i 

c§c b§o c§o t¨i ch²nh n֥p theo quy Ľ֗nh tӴi ņiԚu n¨y. Khi thֽc 

thi quyԚn hӴn cֳa m³nh theo quy Ľ֗nh tӴi Mֱc n¨y, CҺ quan 

ņŁng kĨ c· thԜ xem x®t li֓u hoӴt Ľ֥ng kinh doanh tӴi Myanmar 

cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i c· thԜ ĽҼ֯c coi l¨ doanh nghi֓p 

nh֛. 

54. NԒu doanh nghi֓p ֫ nҼ֧c ngo¨i kh¹ng tu©n thֳ quy Ľ֗nh tӴi 

ņiԚu 53, doanh nghi֓p, tַng th¨nh vi°n HņQT v¨ c§n b֥ 

quӶn lĨ ĽҼ֯c ֳy quyԚn sԐ b֗ phӴt khoӶn tiԚn 250,000 kyats 

cho m֣i vi phӴm.  

55. Doanh nghi֓p ֫ nҼ֧c ngo¨i ngַng thֽc hi֓n hoӴt Ľ֥ng kinh 

(A) a balance sheet made up to the 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 year;  

in such form and containing such particulars and including copies of 

such documents as the corporation is required to prepare by the law in 

its place of origin. 

 

(b) The Registrar may require the company to prepare and file any of 

the financial statements referred to in sub-section (a) in respect of its 

business in the Union if the corporation is not required under a law in 

its place of origin to file the statements referred to in subsection (a). 

Such statements will be prepared in such form as the corporation 

would have been required to prepare if it was incorporated as a public 

company under this Law, or in such form as may otherwise be 

prescribed. In exercising its discretion under this subsection the 

Registrar may consider whether the overseas corporationôs business in 

the Union would qualify it as a small company. 

 

 (c) The Registrar may require any financial statements filed under 

this section to be audited.  

In exercising its discretion under this sub-section the Registrar may 

consider whether the overseas corporationôs business in the Union 

would qualify it as a small company. 

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 in 

respect of each breach. 

55. Overseas corporation ceasing to carry on business in the 

Union 
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doanh tӴi Myanmar: 

(a) Trong th֩i hӴn 21 ng¨y kԜ tַ th֩i ĽiԜm ngַng hoӴt Ľ֥ng kinh 

doanh tӴi Myanmar, doanh nghi֓p nҼ֧c ngo¨i phӶi gֹi th¹ng 

b§o theo mӾu n°u r» vԚ vi֓c ngַng n¨y, v¨, ph½ h֯p v֧i c§c 

quy Ľ֗nh kh§c cֳa ph§p luԀt, CҺ quan ņŁng kĨ sԐ x·a t°n cֳa 

doanh nghi֓p nҼ֧c ngo¨i kh֛i Danh bӴ ņŁng kĨ. 

(b) NԒu c· cҺ s֫ tin tҼ֫ng rԄng doanh nghi֓p ֫ nҼ֧c ngo¨i kh¹ng 

thֽc hi֓n hoӴt Ľ֥ng kinh doanh tӴi Myanmar, CҺ quan ņŁng kĨ 

c· thԜ gֹi th¹ng b§o cho doanh nghi֓p ֫ nҼ֧c ngo¨i n°u r» nԒu 

kh¹ng c· phӶn h֟i kh§c trong th֩i hӴn 28 ng¨y kԜ tַ ng¨y cֳa 

th¹ng b§o, sԐ ph§t h¨nh m֥t th¹ng b§o tr°n C¹ng b§o vԚ vi֓c sԐ 

tiԒn h¨nh thֳ tֱc x·a t°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i kh֛i 

Danh bӴ ņŁng kĨ. 

(c) NԒu kh¹ng nhԀn ĽҼ֯c phӶn h֟i cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i 

vԚ vi֓c vӾn Ľang thֽc hi֓n hoӴt Ľ֥ng kinh doanh tӴi Myanmar 

trong th֩i hӴn 28 ng¨y kԜ tַ ng¨y th¹ng b§o, CҺ quan ņŁng kĨ 

c· thԜ c¹ng b֝ tr°n C¹ng b§o v¨ gֹi cho doanh nghi֓p ֫ nҼ֧c 

m֥t th¹ng b§o nֻa n°u r» nԒu hԒt th֩i hӴn 3 th§ng kԜ tַ ng¨y 

th¹ng b§o m¨ kh¹ng c· phӶn h֟i kh§c th³ t°n cֳa doanh nghi֓p 

sԐ b֗ x·a kh֛i Danh bӴ ņŁng kĨ. 

(d) HԒt th֩i hӴn ĽҼ֯c n°u trong th¹ng b§o ĽҼ֯c gֹi theo quy Ľ֗nh 

tӴi KhoӶn (c), CҺ quan ņŁng kĨ c· thԜ, trַ khi c· phӶn h֟i 

kh§c, x·a t°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i kh֛i Danh bӴ 

ņŁng kĨ v¨ c¹ng b֝ vi֓c n¨y tr°n C¹ng b§o. 

(e) CҺ quan ņŁng kĨ phӶi x·a t°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i 

h֛i Danh bӴ ņŁng kĨ khi nhԀn ĽҼ֯c th¹ng b§o cֳa thanh lĨ 

vi°n ch²nh thֵc ph½ h֯p v֧i quy Ľ֗nh tӴi PhӺn V.  

(f) Khi doanh nghi֓p ֫ nҼ֧c ngo¨i bԂt ĽӺu thֳ tֱc giӶi thԜ hoԊc 

x·a ĽŁng kĨ tӴi nҼ֧c nguy°n xֵ:  

(i) C§n b֥ quӶn lĨ ĽҼ֯c ֳy quyԚn trong th֩i hӴn 28 ng¨y phӶi gֹi 

(a) Within 21 days after ceasing to carry on business in the Union, an 

overseas corporation must file a notice in the prescribed form stating 

that it has so ceased, and, subject to being satisfied of compliance with 

other applicable laws, the Registrar will remove the overseas 

corporation's name from the register. 

 

(b) Where the Registrar reasonably believes that an overseas 

corporation does not carry on business in the Union, it may send to the 

overseas corporation a notice to that effect and stating that, if no 

answer showing cause to the contrary is received within 28 days from 

the date of the notice, a notice will be published in the Gazette with a 

view to striking the overseas corporationôs name off the register. 

 

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

notice, an answer to the effect that the overseas corporation is still 

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

send to the overseas corporation a further notice that, at the end of 3 

months after the date of the notice, the overseas corporationôs name 

will, unless cause to the contrary is shown, be struck off the register. 

 

(d) At the end of the period specified in a notice sent under sub-

section (c), the Registrar may, unless cause to the contrary has been 

shown, remove the overseas corporationôs name off the Register and 

must publish in the Gazette notice of the removal. 

(e) The Registrar must remove an overseas corporation from the 

Register after receipt of a notice given by an official liquidator in 

accordance with the provisions of Part V. 

(f) Where an overseas corporation commences to be wound up, or is 

dissolved or deregistered, in its place of origin: 

(i) the authorised officer must, within the period of 28 days after that 

day file notice of that fact in the prescribed form and, when a 
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th¹ng b§o vԚ vi֓c n¨y theo mӾu quy Ľ֗nh v¨ gֹi th¹ng b§o vԚ 

vi֓c b֡ nhi֓m khi b֡ nhi֓m thanh lĨ vi°n; v¨, 

(ii)  Khi nhԀn ĽҼ֯c ĽԚ ngh֗ cֳa thanh lĨ vi°n tӴi nҼ֧c nguy°n xֵ 

cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i hoԊc ĽԚ ngh֗ cֳa CҺ quan ņŁng 

kĨ, T¸a §n sԐ ch֕ Ľ֗nh thanh lĨ vi°n cֳa doanh nghi֓p nҼ֧c 

ngo¨i tӴi Myanmar. 

(g) Khi nhԀn ĽҼ֯c th¹ng b§o cֳa c§n b֥ quӶn lĨ ֳy quyԚn cֳa 

doanh nghi֓p ֫ nҼ֧c ngo¨i rԄng doanh nghi֓p ֫ nҼ֧c ngo¨i Ľ« 

b֗ giӶi thԜ hoԊc x·a ĽŁng kĨ, CҺ quan ņŁng kĨ phӶi x·a t°n cֳa 

doanh nghi֓p ֫ nҼ֧c ngo¨i kh֛i Danh bӴ ņŁng kĨ. 

(h) Thanh lĨ vi°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i do T¸a §n ch֕ 

Ľ֗nh: 

(i) TrҼ֧c khi ph©n chia t¨i sӶn cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i, 

phӶi ĽŁng tin tr°n m֥t t֩ b§o ng¨y ph§t h¨nh r֥ng r«i tӴi 

Myanmar ĽԜ tӸt cӶ c§c chֳ n֯ cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i 

phӶi Ľ¸i n֯ trong m֥t th֩i hӴn h֯p lĨ trҼ֧c khi tiԒn h¨nh ph©n 

chia; và, 

(ii)  NԒu kh¹ng c· l֓nh cֳa T¸a §n, kh¹ng ĽҼ֯c chi trӶ cho m֥t chֳ 

n֯ m¨ loӴi trַ kh¹ng chi trӶ cho m֥t chֳ n֯ kh§c; v¨, 

(iii)  Trַ khi T¸a §n quyԒt Ľ֗nh kh§c, phӶi thu h֟i v¨ b§n t¨i sӶn tӴi 

Myanmar cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i v¨ chi trӶ phӺn tiԚn 

c¸n lӴi cho thanh lĨ vi°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i tӴi 

nҼ֧c nguy°n xֵ. 

(i) NԒu m֥t doanh nghi֓p ֫ nҼ֧c ngo¨i Ľ« giӶi thԜ m¨ Ӷnh hҼ֫ng 

ĽԒn hoӴt Ľ֥ng tӴi Myanmar v¨ kh¹ng c· thanh lĨ vi°n tӴi nҼ֧c 

nguy°n xֵ th³ thanh lĨ vi°n c· thԜ ĽԚ ngh֗ T¸a §n ch֕ dӾn vi֓c 

xֹ lĨ tiԚn thu h֟i c¸n lӴi theo quy Ľ֗nh tӴi KhoӶn (h). 

56. Trao Ľ֡i thҼ t²n v֧i doanh nghi֓p ֫ nҼ֧c ngo¨i c· ĽŁng kĨ 

theo LuԀt n¨y 

(a) ThҼ t²n gֹi cho doanh nghi֓p ֫ nҼ֧c ngo¨i bԄng c§ch chuyԜn 

liquidator is appointed, notice of the appointment; and 

(ii) the Court must, on application by the person who is the liquidator 

for the overseas corporationôs place of origin, or by the Registrar, 

appoint a liquidator of the overseas corporation in the Union. 

(g) Where the Registrar receives notice from an authorised officer of 

an overseas corporation that the overseas corporation has been 

dissolved or deregistered, the Registrar must remove the overseas 

corporation's name from the register. 

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

Court: 

(i) must, before any distribution of the overseas corporationôs property 

is made, by advertisement in a daily newspaper circulating generally 

in the Union, invite all creditors to make their claims against the 

overseas corporation within a reasonable time before the distribution; 

and 

(ii) must not, without obtaining an order of the Court, pay out a 

creditor of the overseas corporation to the exclusion of another 

creditor of the overseas corporation; and 

(iii) must, unless the Court otherwise orders, recover and realise the 

property of the overseas corporation in the Union and must pay the net 

amount so recovered and realised to the liquidator of the overseas 

corporation for its place of origin. 

(i) Where an overseas corporation has been wound up so far as its 

business in the Union is concerned and there is no liquidator for its 

place of origin, the liquidator may apply to the Court for directions 

about the disposal of the net amount recovered under sub-section (h). 

56. Service of documents on overseas corporations registered 

under this Law 

(a) A document may be served on an overseas corporation by leaving 

it at, or by sending it by post to: 
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ĽԒn hoԊc gֹi bҼu ch²nh ĽԒn: 

(i) Trֱ s֫ ĽŁng kĨ tӴi Myanmar; hoԊc. 

(ii)  ņ֗a ch֕ cֳa ngҼ֩i ĽҼ֯c ֳy 

quyԚn, 

T½y tַng trҼ֩ng h֯p nhҼ ĽҼ֯c th¹ng b§o ph½ h֯p v֧i LuԀt n¨y. 

(b) Kh¹ng b֗ hӴn chԒ b֫i quy Ľ֗nh tӴi KhoӶn (a), nԒu c· tַ 2 th¨nh 

vi°n HņQT cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i cҼ tr¼ tӴi 

Myanmar, thҼ t²n c· thԜ gֹi cho doanh nghi֓p bԄng c§ch gֹi 

bӶn sao t֧i ²t nhӸt 2 th¨nh vi°n HņQT n¨y. 

(c) NԒu thanh lĨ vi°n cֳa doanh nghi֓p ֫ nҼ֧c ngo¨i ĽҼ֯c ch֕ 

Ľ֗nh, thҼ t²n c· thԜ gֹi cho doanh nghi֓p bԄng vi֓c chuyԜn ĽԒn 

hoԊc gֹi bҼu ch²nh ĽԒn vŁn ph¸ng cֳa thanh lĨ vi°n. 

(d) Kh¹ng c· quy Ľ֗nh n¨o tӴi ņiԚu n¨y Ӷnh hҼ֫ng ĽԒn thӼm quyԚn 

cֳa T¸a §n gֹi thҼ t²n cho doanh nghi֓p ֫ nҼ֧c ngo¨i theo 

c§ch thֵc ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt. 

 

 

ChҼҺng 10 

Thay Ľ֡i loӴi h³nh c¹ng ty 

57. Thay Ľ֡i loӴi h³nh c¹ng ty  

(a) C¹ng ty c· thԜ thay Ľ֡i sang loӴi h³nh kh§c bԄng vi֓c th¹ng qua 

m֥t ngh֗ quyԒt ĽԊc bi֓t vԚ thay Ľ֡i loӴi h³nh c¹ng ty v¨ tu©n 

thֳ quy Ľ֗nh tӴi ChҼҺng n¨y. 

(b) C· thԜ thֽc hi֓n nhֻng thay Ľ֡i dҼ֧i Ľ©y ph½ h֯p v֧i quy Ľ֗nh 

tӴi ChҼҺng n¨y:  

(i) ChuyԜn c¹ng ty tҼ nh©n sang c¹ng ty ĽӴi ch¼ng; 

(ii)  ChuyԜn c¹ng ty ĽӴi chung sang c¹ng ty tҼ nh©n; 

(iii)  ChuyԜn c¹ng ty tr§ch nhi֓m hֻu hӴn theo ĽӶm bӶo sang c¹ng 

(i) its registered office in the Union; or 

(ii) the address of its authorised officer,in each case, as notified in 

accordance with this Law. 

(b) Without limiting the operation of sub-section (a), if 2 or more 

directors of the overseas corporation reside in the Union, a document 

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

document personally to at least 2 of those directors. 

(c) Where a liquidator of an overseas corporation has been appointed, 

a document may be served on the overseas corporation by leaving it 

at, or by sending it by post to, the last address of the office of the 

liquidator notice of which has been lodged. 

(d) Nothing in this section affects the power of the Court to authorise 

a document to be served on an overseas corporation in any other 

manner provided by an applicable law. 

 

 

 

Division 10 

Change of company type 

57. Changing of company type 

(a) A company may change to a company of a different type as 

provided in this section by passing a special resolution resolving to 

change type and complying with this Division. 

(b) The following changes may be made subject to compliance with 

this Division: 

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

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

(iii) a company limited by guarantee may change to a public or a 

private company; and 
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ty ĽӴi ch¼ng hoԊc c¹ng ty tҼ nh©n; v¨, 

(iv) ChuyԜn c¹ng ty tr§ch nhi֓m v¹ hӴn sang c¹ng ty ĽӴi ch¼ng 

hoԊc c¹ng ty tҼ nh©n. 

58. ņŁng kĨ thay Ľ֡i loӴi h³nh 

(a) C¹ng ty phӶi gֹi t֧i CҺ quan ņŁng kĨ ĽԚ ngh֗ theo mӾu quy 

Ľ֗nh vԚ vi֓c thay Ľ֡i loӴi h³nh c¹ng ty bao g֟m c§c n֥i dung: 

 

(i) X§c nhԀn l¨ ngh֗ quyԒt ĽԊc bi֓t vԚ vi֓c thay Ľ֡i loӴi h³nh c¹ng 

ty, trong Ľ· n°u r» loӴi h³nh v¨ t°n m֧i (nԒu c· thay Ľ֡i t°n) Ľ« 

ĽҼ֯c th¹ng qua h֯p l֓; 

(ii)  Xác nhԀn ngh֗ quyԒt ĽԊc bi֓t vԚ vi֓c sֹa Ľ֡i ĽiԚu l֓ c¹ng ty 

(nԒu c·) Ľ« ĽҼ֯c th¹ng qua h֯p l֓ v¨ m֥t bӶn sao ĽiԚu l֓ sֹa 

Ľ֡i (nԒu c¹ng ty sֹ dֱng ĽiԚu l֓ kh§c Ľ§ng kԜ so v֧i ĽiԚu l֓ 

mӾu); 

(iii)  BӸt kȢ thay Ľ֡i n¨o kh§c li°n quan ĽԒn thay Ľ֡i loӴi h³nh c¹ng 

ty so v֧i th¹ng tin Ľ« ĽŁng kĨ trong Danh bӴ ņŁng kĨ tӴi CҺ 

quan ņŁng kĨ; v¨, 

(iv) ņ֝i v֧i chuyԜn c¹ng ty TNHH theo bӶo ĽӶm sang c¹ng ty tҼ 

nh©n hoԊc ¹ng ty ĽӴi ch¼ng: 

(A) KhԆng Ľ֗nh rԄng theo quan ĽiԜm cֳa HņQT th³ c§c chֳ n֯ cֳa 

c¹ng ty sԐ kh¹ng b֗ Ӷnh hҼ֫ng Ľ§ng kԜ tַ vi֓c thay Ľ֡i loӴi 

h³nh c¹ng ty v¨ c§c cҺ s֫ ĽҼa quan ĽiԜm Ľ·; v¨,  

(B) NԒu c¹ng ty TNHH theo bӶo ĽӶm kh¹ng c· v֝n c֡ phӺn, x§c 

nhԀn rԄng ngh֗ quyԒt ĽԊc bi֓t ph° duy֓t vi֓c ph§t h¨nh c֡ 

phiԒu Ľ« ĽҼ֯c th¹ng qua h֯p l֓ v¨ tuy°n b֝ g֟m c§c th¹ng tin 

ĽҼ֯c y°u cӺu tӴi Mֱc 6(b)(viii).  

(b) C¹ng ty phӶi th¹ng b§o tr°n C¹ng b§o v¨ m֥t t֩ b§o ng¨y ph§t 

h¨nh r֥ng r«i tӴi Myanmar vԚ vi֓c c¹ng ty Ľ« gֹi ĽԚ ngh֗ t֧i 

CҺ quan ņŁng kĨ vԚ vi֓c thay Ľ֡i loӴi h³nh c¹ng ty. 

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

company. 

58. Applying for a change of type 

(a) A company must file with the Registrar an application in the 

prescribed form to change its company type which includes the 

following statements: 

(i) a statement confirming that the special resolution that resolves to 

change the type of the company, specifying the new type and the 

companyôs new name (if a change of name is made) has been duly 

passed; 

(ii) a statement confirming that the special resolution that resolves to 

amend the companyôs constitution (if any) has been duly passed and a 

copy of the amended constitution (where the company proposes to use 

a constitution which differs in any substantive way from the model 

constitution); 

(iii) a statement which updates any other changes arising in 

connection with the change of company type to the particulars of the 

company which are maintained on the Register by the Registrar; and 

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

public company:  

(A) a statement confirming that in the directorsô opinion the 

companyôs creditors are not likely to be materially prejudiced by the 

change of type and that sets out their reasons for that opinion; and 

(B) if the company limited by guarantee did not have a share capital, a 

statement confirming that special resolution approving the issue of 

shares has been duly passed and a statement containing the 

information required by sub-section 6(b)(viii). 

(b) The company must give notice in the Gazette and by publication in 

a daily newspaper circulating generally in the Union that it has filed 

an application with the Registrar to alter the details of the companyôs 
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(c) Th¹ng b§o ph§t h¨nh theo quy Ľ֗nh tӴi KhoӶn (b) phӶi n°u r» l¨ 

CҺ quan ņŁng kĨ nԒu, Ľ§nh gi§ h֟ sҺ ĽŁng kĨ ph½ h֯p v֧i quy 

Ľ֗nh tӴi KhoӶn (a), sԐ ĽiԚu ch֕nh th¹ng tin ĽŁng kĨ cֳa c¹ng ty 

28 ng¨y sau khi th¹ng b§o ĽҼ֯c ĽŁng tr°n C¹ng b§o trַ khi T¸a 

§n c· l֓nh ngŁn vi֓c thay Ľ֡i n¨y. 

(d) T½y thu֥c v¨o l֓nh cֳa T¸a §n trong th֩i hӴn 28 ng¨y n¨y, sau 

th֩i hӴn 28 ng¨y th³ CҺ quan ņŁng kĨ sԐ ĽiԚu ch֕nh th¹ng tin 

vԚ loӴi h³nh c¹ng ty nԒu h֟ sҺ ĽŁng kĨ ph½ h֯p v֧i quy Ľ֗nh tӴi 

KhoӶn (a). 

(e) Vi֓c thay Ľ֡i loӴi h³nh c¹ng ty theo quy Ľ֗nh tӴi ņiԚu n¨y c· 

hi֓u lֽc khi CҺ quan ņŁng kĨ ĽiԚu ch֕nh th¹ng tin vԚ loӴi h³nh 

c¹ng ty v¨ CҺ quan ņŁng kĨ phӶi cung cӸp cho c¹ng ty chֵng 

nhԀn ĽŁng kĨ m֧i sau khi Ľ« ĽiԚu ch֕nh th¹ng tin. T°n cֳa c¹ng 

ty l¨ t°n ĽҼ֯c ghi trong chֵng nhԀn ĽŁng kĨ ĽҼ֯c ph§t h¨nh 

theo quy Ľ֗nh tӴi ņiԚu n¨y.   

59. Hi֓u lֽc cֳa vi֓c thay Ľ֡i loӴi h³nh c¹ng ty  

(a) Vi֓c thay Ľ֡i loӴi h³nh sԐ kh¹ng: 

(i) TӴo ra m֥t ph§p nh©n m֧i; 

(ii)  ӵnh hҼ֫ng ĽԒn c§c t¨i sӶn, quyԚn v¨ nghǫa vֱ hi֓n hֻu cֳa c¹ng 

ty (ngoӴi trַ t¨i sӶn, quyԚn v¨ nghǫa vֱ cֳa c§c th¨nh vi°n cֳa 

c¹ng ty); hoԊc, 

(iii)  ӵnh hҼ֫ng ĽԒn c§c thֳ tֱc t֝ tֱng cֳa hay ch֝ng lӴi c¹ng ty 

hoԊc c§c th¨nh vi°n cֳa c¹ng ty. 

(b) Khi thay Ľ֡i tַ loӴi h³nh c¹ng ty TNHH theo ĽӶm bӶo sang c¹ng 

ty TNHH theo c֡ phӺn: 

(i) Tr§ch nhi֓m cֳa m֣i th¨nh vi°n hi֓n tӴi v¨ th¨nh vi°n cȈ v֧i tҼ 

c§ch l¨ b°n ĽӶm bӶo khi thanh lĨ c¹ng ty sԐ chӸm dֵt; 

(ii)  C§c th¨nh vi°n m¨ tҼ c§ch th¨nh vi°n ph§t sinh ch֕ do cung cӸp 

hoԊc th֝ng nhӸt cung cӸp ĽӶm bӶo sԐ kh¹ng c¸n l¨ th¨nh vi°n cֳa 

registration to change the company type. 

(c) The notice issued by the company under sub-section (b) must also 

state that the Registrar will, if it is satisfied that the application 

complies with sub-section (a), alter the details of the companyôs 

registration 28 days after the notice has been published in the Gazette 

unless an order by the Court prevents it from doing so. 

(d) Subject to an order made by the Court within that 28 day period, 

after the 28 day period has passed the Registrar must alter the details 

of the companyôs registration to change the company type if it is 

satisfied that the application complies with sub-section (a). 

(e) A change of company type under this section takes effect when the 

Registrar alters the details of the companyôs registration to change in 

company type and the Registrar must give the company a new 

certificate of registration after it alters the details of the company in 

the register. The companyôs name is the name specified in the 

certificate of registration issued under this section. 

59. Effect of change of type 

(a) A change of type does not: 

 (i) create a new legal entity;  

(ii) affect the companyôs existing property, rights or obligations 

(except as against the members of the company in their capacity as 

members); or 

(iii) render defective any legal proceedings by or against the company 

or its members. 

(b) On the change of type of a company from a company limited by 

guarantee to a company limited by shares: 

(i) the liability of each member and past member as a guarantor on the 

winding up of the company is extinguished; 

(ii) the members whose membership arose solely from the giving or 

the agreement to give the guarantee cease to be members of the 
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c¹ng ty (tuy nhi°n h֙ sԐ tiԒp tֱc l¨ th¨nh vi°n nԒu ĽҼ֯c ph§t h¨nh 

c֡ phiԒu khi c¹ng ty thay Ľ֡i loӴi h³nh); và,  

(iii)  NԒu ph§t h¨nh c֡ phiԒu cho nhֻng ngҼ֩i trong danh s§ch th¨nh 

vi°n th³ trong th¹ng b§o quy Ľ֗nh tӴi Mֱc 58(a)(iv)(B) phӶi g֟m 

các thông tin sau:  

(A) C֡ phiԒu sԐ ph§t h¨nh cho th¨nh vi°n; v¨,  

(B) ħ kiԒn Ľ֟ng Ĩ sԐ tr֫ th¨nh th¨nh vi°n cֳa c¹ng ty; v¨, 

(C) Nhֻng ngҼ֩i sԐ tr֫ th¨nh c֡ Ľ¹ng cֳa c¹ng ty.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

company (however they will continue to be members of the company 

if they are issued with shares in the company upon the change of 

company type); and 

(iii) if shares are to be issued to a person as specified in the list of 

members required to be included in the statement required under sub-

section 58(a)(iv)(B): 

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

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

company; and 

(C) the person becomes a member of the company. 
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PHӹN III 

C֠ PHIԑU Vê CĆC N֤I DUNG Vԓ V֜N CֲA CĎNG TY 

 

ChҼҺng 11 

C֡ phiԒu v¨ chֵng kho§n kh§c 

V֝n c֡ phӺn 

60. C֡ phiԒu v¨ chֵng kho§n kh§c 

(a) C֡ phiԒu v¨ chֵng kho§n kh§c cֳa c§c c֡ Ľ¹ng trong c¹ng ty l¨ 

Ľ֥ng sӶn, c· thԜ chuyԜn nhҼ֯ng theo c§ch thֵc ĽҼ֯c LuԀt n¨y 

v¨ c§c quy Ľ֗nh ph§p luԀt c· li°n quan quy Ľ֗nh hay cho ph®p 

v¨ ph½ h֯p v֧i ņiԚu l֓ cֳa c¹ng ty. 

(b) C֡ phӺn sԐ kh¹ng c· m֓nh gi§. 

61. QuyԚn Ľi k¯m c֡ phiԒu 

(a) Ph½ h֯p v֧i quy Ľ֗nh tӴi KhoӶn (b), m֣i c֡ phӺn mang lӴi cho 

chֳ s֫ hֻu: 

(i) M֥t phiԒu biԜu quyԒt th¹ng qua ngh֗ quyԒt tӴi phi°n h֙p cֳa 

công ty; 

(ii)  QuyԚn nhԀn c֡ tֵc Ľ֝i v֧i chia ĽԚu cho m֣i c֡ phӺn; v¨, 

(iii)  QuyԚn ĽҼ֯c ph©n chia t¨i sӶn cֳa c¹ng ty chia ĽԚu cho m֣i c֡ 

phӺn. 

(b) C§c quyԚn quy Ľ֗nh tӴi KhoӶn (a) c· thԜ b֗ hֳy, ĽiԚu ch֕nh hay 

b֡ sung trong ĽiԚu l֓ c¹ng ty hoԊc ph½ h֯p c§c ĽiԚu ki֓n ph§t 

h¨nh c֡ phiԒu.  

62. LoӴi c֡ phiԒu v¨ chֵng kho§n kh§c 

(a) C¹ng ty c· thӼm quyԚn ph§t h¨nh c֡ phiԒu v¨ chֵng kho§n 

kh§c, bao g֟m cӶ c§c ĽiԚu ki֓n ph§t h¨nh, cֱ thԜ: 

(i) LoӴi c֡ phiԒu; 

PART III 

SHARES AND MATTERS RELATING TO A COMPANYôS 

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 shall 

be moveable property, transferable in the manner provided or 

permitted by this Law and any other applicable law and subject to the 

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 sub-section (b), a share in a company confers on the 

holder of such share: 

(i) the right to one vote on a poll at a meeting of the company on any 

resolution; 

(ii) the right to an equal share in dividends; and 

(iii) the right to an equal share in the distribution of assets of the 

company. 

(b) The rights specified in sub-section (a) may be negated, altered, or 

added to by the constitution of the company or in accordance with the 

terms on which the share is issued.  

62. Types of shares and other securities in a company 

(a) A companyôs power to issue shares and other securities, and 

determine the terms of such shares and other securities, includes the 

power to issue:  

(i) shares of different classes;  
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(ii)  C֡ phiԒu c· thԜ mua loӴi; 

(iii)  C֡ phiԒu Ҽu Ľ«i hoԊc hӴn chԒ quyԚn nhԀn ph©n chia v֝n hoԊc 

l֯i nhuԀn; 

(iv) C֡ phiԒu c· c§c quyԚn biԜu quyԒt ĽԊc bi֓t, b֗ hӴn chԒ hoԊc c· 

ĽiԚu ki֓n; v¨, 

(v) C֡ phiԒu kh¹ng c· quyԚn biԜu quyԒt,NhҼ ĽҼ֯c quy Ľ֗nh trong 

v¨ ph½ h֯p v֧i LuԀt n¨y, c§c quy Ľ֗nh ph§p luԀt c· li°n quan, 

ĽiԚu l֓ c¹ng ty hoԊc c§c ĽiԚu ki֓n ph§t h¨nh. 

(b) NhҼ ĽҼ֯c quy Ľ֗nh trong v¨ ph½ h֯p v֧i LuԀt n¨y, c§c quy Ľ֗nh 

ph§p luԀt c· li°n quan, ĽiԚu l֓ c¹ng ty hoԊc c§c ĽiԚu ki֓n ph§t 

h¨nh, c¹ng ty cȈng c· thԜ ph§t h¨nh: 

(i) QuyԚn ch֙n mua c֡ phiԒu; 

(ii)  Chֵng kho§n kh§c m¨ c· thԜ chuyԜn Ľ֡i sang c֡ phiԒu; 

(iii)  C§c l֯i ²ch kh§c.  

Ph§t h¨nh c֡ phiԒu 

63. Ph§t h¨nh c֡ phiԒu   

(a) Ph½ h֯p v֧i ĽiԚu l֓ c¹ng ty, LuԀt n¨y v¨ c§c quy Ľ֗nh ph§p luԀt 

c· li°n quan, HņQT c¹ng ty c· thԜ ph§t h¨nh c֡ phiԒu v¨ 

chֵng kho§n kh§c v֧i th֩i gian, cho Ľ֝i tҼ֯ng, theo c§c ĽiԚu 

ki֓n v¨ v֧i s֝ lҼ֯ng theo quyԒt Ľ֗nh cֳa HņQT. 

(b) Ph½ h֯p v֧i ĽiԚu l֓ c¹ng ty, c֡ phiԒu c· thԜ ph§t h¨nh v֧i ĽiԚu 

ki֓n g·p v֝n to¨n b֥ hoԊc m֥t phӺn. NԒu c֡ phiԒu ph§t h¨nh 

g·p v֝n m֥t phӺn, trong ĽiԚu ki֓n ph§t h¨nh phӶi quy Ľ֗nh r» 

th֩i gian g֙i v֝n v¨ c֡ Ľ¹ng c· tr§ch nhi֓m phӶi g·p v֝n khi 

ĽҼ֯c g֙i v֝n. 

(c) ņiԚu l֓ c¹ng ty c· thԜ quy Ľ֗nh khi HņQT quyԒt Ľ֗nh tŁng v֝n 

th¹ng qua ph§t h¨nh th°m c֡ phiԒu, c֡ phiԒu ph§t h¨nh th°m sԐ 

ĽҼ֯c ch¨o cho c§c c֡ Ľ¹ng theo tׁ l֓ s֫ hֻu c֡ phiԒu cֳa tַng 

c֡ Ľ¹ng (bӸt luԀn loӴi c֡ phiԒu). 

(ii) shares which may be redeemable; 

(iii) shares which have preferential or restricted rights to distributions 

of capital or income;  

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

and  

(v) shares which do not have voting rights,as provided by and subject 

to this Law, any other applicable law, the constitution of the company 

or the terms of issue. 

(b) As provided by and subject to this Law, any other applicable law, 

the constitution of the company or the terms of issue, a company may 

also issue: 

(i) options to acquire shares; 

 (ii) other securities which convert into shares; and 

(iii) other interests. 

Share Issues 

63. Issue of shares  

(a) Subject to the constitution of the company, this Law and any other 

applicable law, the board of a company may issue shares or other 

securities at any time, to any person, on the terms and in any number 

the board thinks fit. 

(b) Subject to the constitution of the company, shares may be issued 

fully or partly paid. If the shares are issued partly paid, the terms of 

issue must specify when calls may be made and the shareholder is 

liable to pay such calls. 

 

(c) A companyôs constitution may provide that where the directors 

decide to increase the capital of the company by the issue of further 

shares, such shares shall be offered to the members in proportion to 

the existing shares held by each member (irrespective of class). 
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64. Xem xét ph§t h¨nh c֡ phiԒu  

(a) HņQT quyԒt Ľ֗nh cҺ s֫ ph§t h¨nh c֡ phiԒu. 

(b) NԒu c֡ phiԒu ph§t h¨nh kh¹ng phӶi ĽԜ huy Ľ֥ng th°m tiԚn, 

HņQT phӶi: 

(i) Ghi lӴi ĽӺy Ľֳ th¹ng tin vԚ cҺ s֫ ph§t h¨nh; 

(ii)  X§c Ľ֗nh th֗ gi§ h֯p lĨ cֳa Ľ֯t ph§t h¨nh (g֟m cӶ c§ch x§c 

Ľ֗nh); v¨, 

(iii)  QuyԒt ngh֗ rԄng theo Ĩ kiԒn cֳa HņQT: 

(A) CҺ s֫ v¨ c§c ĽiԚu ki֓n ph§t h¨nh l¨ c¹ng bԄng v¨ h֯p lĨ Ľ֝i v֧i 

c¹ng ty v¨ c§c c֡ Ľ¹ng hi֓n hֻu cֳa c¹ng ty; v¨, 

(B) Th֗ gi§ kh¹ng nh֛ hҺn s֝ tiԚn thu ĽҼ֯c tַ Ľ֯t ph§t h¨nh. 

 

(c) C§c h֯p Ľ֟ng giao kԒt li°n quan ĽԒn ĽŁng kĨ mua trong c§c Ľ֯t 

ph§t h¨nh c֡ phiԒu kh¹ng phӶi ĽԜ huy Ľ֥ng th°m tiԚn phӶi ĽҼ֯c 

ĽŁng kĨ (stamp) theo quy Ľ֗nh cֳa ph§p luԀt v¨ lҼu trֻ trong s֡ 

s§ch cֳa c¹ng ty. 

65. Th¨nh vi°n HņQT kh¹ng tu©n thֳ quy Ľ֗nh tӴi KhoӶn 64(b) 

sԐ ch֗u khoӶn tiԚn phӴt l¨ 250,000 kyats.  

66. NgoӴi l֓ li°n quan ĽԒn ph§t h¨nh kh¹ng phӶi ĽԜ huy Ľ֥ng 

th°m tiԚn 

KhoӶn 64(b) sԐ kh¹ng §p dֱng Ľ֝i v֧i:  

(a) Vi֓c thֽc thi quyԚn mua c֡ phiԒu; 

(b) ChuyԜn Ľ֡i chֵng kho§n kh§c sang c֡ phiԒu; 

(c) Phát hành c֡ phiԒu m¨ Ľ« ĽҼ֯c g·p v֝n ĽӺy Ľֳ tַ c§c qu׃ cֳa 

c¹ng ty cho tӸt cӶ c§c c֡ Ľ¹ng s֫ hֻu loӴi c֡ phiԒu Ľ· tҼҺng 

ֵng v֧i tׁ l֓ s֫ hֻu.  

(d) Vi֓c g֥p v¨ chia c֡ phiԒu hoԊc loӴi c֡ phiԒu tҼҺng ֵng v֧i tׁ 

tr֙ng cֳa c֡ phiԒu hoԊc loӴi c֡ phiԒu; hoԊc, 

64. Consideration for issues of shares 

(a) The consideration for which a share is issued may take any form as 

determined by the board. 

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

must: 

(i) record the consideration in sufficient detail to identify it; 

(ii) determine the reasonable present cash value of the consideration 

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 are fair 

and reasonable to the company and to all existing members; and 

(B) the present cash value of such consideration is not less than the 

amount to be credited for the issue of the shares.  

(c) Any contract entered into in connection with the subscription for 

an issue of shares for consideration other than cash must be stamped 

as required under applicable law and maintained with the books and 

records of the company. 

65. The penalty for a director who fails to comply with sub-section 

64(b) is a fine of 250,000 kyats. 

66. Exceptions regarding non-cash consideration  

Sub-section 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 shares in 

the company; 

(c) the issue of shares that are fully paid up from the reserves of the 

company to all members of the same class in proportion to the number 

of shares held by each member; 

 (d) the consolidation and division of shares or any class of shares in 

the company in proportion to those shares or the shares in that class; 
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(e) Vi֓c t§ch c֡ phiԒu hoԊc loӴi c֡ phiԒu tҼҺng ֵng v֧i tׁ tr֙ng cֳa 

c֡ phiԒu hoԊc loӴi c֡ phiԒu. 

67. CҺ s֫ ph§t h¨nh chֵng kho§n chuyԜn Ľ֡i 

(a) HņQT quyԒt Ľ֗nh cҺ s֫ ph§t h¨nh quyԚn ch֙n mua c֡ phiԒu 

hoԊc c§c chֵng kho§n chuyԜn Ľ֡i kh§c. 

 

(b) NԒu ph§t h¨nh quyԚn ch֙n mua c֡ phiԒu, chֵng kho§n chuyԜn 

Ľ֡i hoԊc c֡ phiԒu ph§t h¨nh do chuyԜn Ľ֡i kh¹ng v³ mֱc Ľ²ch 

huy Ľ֥ng th°m tiԚn, HņQT phӶi: 

 

(i) Ghi lӴi ĽӺy Ľֳ th¹ng tin vԚ cҺ s֫ ph§t h¨nh; 

(ii)  X§c Ľ֗nh th֗ gi§ h֯p lĨ cֳa Ľ֯t ph§t h¨nh hoԊc chuyԜn Ľ֡i (g֟m 

cӶ c§ch x§c Ľ֗nh); v¨, 

 

(iii)  QuyԒt ngh֗ rԄng theo Ĩ kiԒn cֳa HņQT: 

(A) CҺ s֫ v¨ c§c ĽiԚu ki֓n ph§t h¨nh quyԚn ch֙n hoԊc chֵng kho§n 

chuyԜn Ľ֡i l¨ c¹ng bԄng v¨ h֯p lĨ Ľ֝i v֧i c¹ng ty v¨ c§c c֡ 

Ľ¹ng hi֓n hֻu cֳa c¹ng ty; v¨, 

 

(B) Th֗ gi§ kh¹ng nh֛ hҺn s֝ tiԚn thu ĽҼ֯c tַ Ľ֯t ph§t h¨nh quyԚn 

ch֙n, chֵng kho§n chuyԜn Ľ֡i hoԊc c֡ phiԒu. 

(c) C§c h֯p Ľ֟ng giao kԒt li°n quan ĽԒn ĽŁng kĨ mua trong c§c Ľ֯t 

ph§t h¨nh quyԚn ch֙n hoԊc chֵng kho§n chuyԜn Ľ֡i kh¹ng 

phӶi ĽԜ huy Ľ֥ng th°m tiԚn phӶi ĽҼ֯c ĽŁng kĨ (stamp) theo quy 

Ľ֗nh cֳa ph§p luԀt v¨ lҼu trֻ trong s֡ s§ch cֳa c¹ng ty. 

68. Th¨nh vi°n HņQT kh¹ng tu©n thֳ quy Ľ֗nh tӴi KhoӶn 67(b) 

sԐ ch֗u khoӶn tiԚn phӴt l¨ 250,000 kyats. 

69. ņ֟ng Ĩ ph§t h¨nh c֡ phiԒu Ӷnh hҼ֫ng ĽԒn tr§ch nhi֓m  

or 

(e) the subdivision of shares or any class of shares in the company in 

proportion to those shares or the shares in that class.  

67. Consideration for issues of convertible securities  

(a) The consideration for which an option to acquire shares in a 

company or other convertible security is issued may take any form as 

determined by the board. 

(b) If the consideration for the issue of these options or other 

convertible securities, or the shares to be issued on the subsequent 

exercise or conversion of them, is to be other than cash the board 

must: 

(i) record the consideration in sufficient detail to identify it; 

(ii) determine the reasonable present cash value of the consideration 

for the issue and subsequent exercise or conversion and record this 

and the basis for assessing it; and 

(iii) resolve that, in its opinion: 

(A) the consideration for and the terms of the issue of options or other 

convertible securities, and the shares upon the subsequent exercise or 

conversion of these securities, is fair and reasonable to the company 

and to all existing members; and 

(B) the present cash value of such consideration is not less than the 

amount to be credited for the issue of the options, other securities or 

shares. 

(c) Any contract entered into in connection with the subscription for 

an issue of options or other convertible securities for consideration 

other than cash must be stamped as required under applicable law and 

maintained with the books and records of the company.  

68. The penalty for a director who fails to comply with sub-section 

67(b) is a fine of 250,000 kyats. 

69. Consent to issue of shares affecting liability  
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Vi֓c ph§t h¨nh c֡ phiԒu m¨ l¨m tŁng tr§ch nhi֓m hoԊc tӴo ra tr§ch 

nhi֓m cֳa m֥t ngҼ֩i Ľ֝i v֧i c¹ng ty sԐ l¨ kh¹ng c· hi֓u lֽc nԒu 

ngҼ֩i Ľ· kh¹ng c· vŁn bӶn Ľ֟ng Ĩ tr֫ th¨nh chֳ s֫ hֻu cֳa c֡ phiԒu 

Ľ·.  

70. QuyԚn cֳa c¹ng ty thu xԒp c§c khoӶn g·p v֝n kh§c nhau Ľ֝i 

v֧i c֡ phiԒu 

Ph½ h֯p v֧i quy Ľ֗nh cֳa ĽiԚu l֓, c¹ng ty c· thԜ thֽc hi֓n m֥t hoԊc 

m֥t s֝ n֥i dung dҼ֧i Ľ©y: 

(a) Th֛a thuԀn ph§t h¨nh c֡ phiԒu v֧i s֝ tiԚn v¨ th֩i hӴn g֙i v֝n 

kh§c nhau giֻa c§c c֡ Ľ¹ng; 

(b) ChӸp thuԀn cֳa c֡ Ľ¹ng vԚ to¨n b֥ hoԊc m֥t phӺn phӺn v֝n 

chҼa g·p li°n quan ĽԒn c֡ phiԒu do c֡ Ľ¹ng Ľ· s֫ hֻu mԊc d½ 

phӺn v֝n Ľ· chҼa ĽҼ֯c g֙i v֝n;  

(c) Chi trӶ c֡ tֵc tҼҺng ֵng v֧i tׁ l֓ v֝n Ľ« g·p cֳa m֣i c֡ phӺn.  

71. Recording and timing of issues of securities   

(a) Trong v¸ng 21 ng¨y kԜ tַ ng¨y ph§t h¨nh c֡ phiԒu hoԊc chֵng 

kho§n kh§c, c¹ng ty phӶi: 

(i) CԀp nhԀt s֡ c֡ Ľ¹ng cֳa c¹ng ty; v¨, 

(ii)  Gֹi th¹ng b§o theo mӾu quy Ľ֗nh ĽԒn CҺ quan ņŁng kĨ vԚ vi֓c 

ph§t h¨nh c֡ phiԒu hoԊc chֵng kho§n kh§c. Th¹ng b§o phӶi 

g֟m n֥i dung mֱc Ľ²ch ph§t h¨nh c֡ phiԒu hoԊc chֵng kho§n 

kh§c v¨ th¹ng tin vԚ vi֓c Ľ« g·p v֝n ĽӺy Ľֳ hay m֥t phӺn. 

(b) C֡ phiԒu hoԊc chֵng kho§n kh§c ĽҼ֯c coi l¨ Ľ« ph§t hành khi 

t°n cֳa chֳ s֫ hֻu ĽҼ֯c ghi v¨o s֡ c֡ Ľ¹ng cֳa c¹ng ty.  

(c) Vi֓c kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu n¨y kh¹ng Ӷnh hҼ֫ng 

ĽԒn hi֓u lֽc cֳa Ľ֯t ph§t h¨nh c֡ phiԒu hoԊc chֵng kho§n 

khác. 

72. NԒu c¹ng ty kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu 71, m֣i th¨nh 

vi°n HņQT biԒt ĽҼ֯c vԚ vi֓c kh¹ng tu©n thֳ n¨y sԐ ch֗u 

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

liability on, a person to the company is void if that person does not 

first consent in writing to becoming the holder of the share. 

70. Power of company to arrange for different amounts being paid 

on shares 

A company, subject to its constitution, may do any one or more of the 

following things, namely:  

(a) make arrangements on the issue of shares for a difference between 

the shareholders in the amounts and times of payment of calls on their 

shares; 

(b) accept from any member who assents to the whole or a part of the 

amount remaining unpaid on any shares held by him although no part 

of that amount has been called up; 

(c) pay a dividend in proportion to the amount paid up on each share. 

71. Recording and timing of issues of securities  

(a) Within 21 days of the issue of shares or other securities the 

company must: 

(i) update the relevant register of the company; and 

(ii) file a notice in the prescribed form with the Registrar in respect of 

the issue of shares or other securities. The notice must record the 

consideration paid for the issue of shares or other securities and 

whether the shares or other securities are fully or partly paid. 

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

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

(c) A failure to comply with this section does not affect the validity of 

an issue of shares or other securities. 

 

72. If a company fails to comply with section 71, every director of 

the company knowingly involved is liable to a fine of 250,000 
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m֥t khoӶn tiԚn phӴt l¨ 250.000 kyats.   

 

C֡ phiԒu Ҽu Ľ«i 

73. Y°u cӺu Ľ֝i v֧i ph§t h¨nh c֡ phiԒu Ҽu Ľ«i 

C¹ng ty c· thԜ ph§t h¨nh c֡ phiԒu Ҽu Ľ«i nԒu quyԚn Ľ²nh k¯m c֡ 

phiԒu Ҽu Ľ«i tu©n thֳ c§c c§c quy Ľ֗nh cֳa ĽiԚu l֓ c¹ng ty hoԊc Ľ« 

ĽҼ֯c c¹ng ty ph° duy֓t theo ngh֗ quyԒt ĽԊc bi֓t: 

 

(a)  Ho¨n lӴi v֝n g·p; 

(b)  ņҼ֯c chia b֡ sung t¨i sӶn v¨ l֯i nhuԀn; 

(c) C֡ tֵc t²ch lȈy hoԊc kh¹ng t²ch lȈy; 

(d) BiԜu quyԒt; 

(e) һu ti°n thanh to§n v֝n g·p v¨ c֡ tֵc li°n quan ĽԒn c֡ phiԒu 

kh§c hoԊc c֡ phiԒu Ҽu Ľ«i kh§c; v¨, 

(f) QuyԚn mua loӴi c֡ phiԒu v¨ ĽiԚu ki֓n mua lӴi.  

74. Mua lӴi c֡ phiԒu Ҽu Ľ«i mua lӴi 

(a) C֡ phiԒu Ҽu Ľ«i mua lӴi l¨ c֡ phiԒu Ҽu Ľ«i ĽҼ֯c ph§t h¨nh v֧i 

ĽiԚu khoӶn l¨ c· thԜ mua lӴi. 

(b) Ph½ h֯p v֧i quy Ľ֗nh tӴi KhoӶn (c), c֡ phiԒu Ҽu Ľ«i mua lӴi có 

thԜ ĽҼ֯c mua lӴi: 

(i) TӴi th֩i ĽiԜm c֝ Ľ֗nh hoԊc khi ph§t sinh trҼ֩ng h֯p cֱ thԜ; 

(ii)  Theo quyԒt Ľ֗nh cֳa c¹ng ty; hoԊc, 

(iii)  Theo quyԒt Ľ֗nh cֳa c֡ Ľ¹ng. 

(c) C¹ng ty ch֕ c· thԜ mua lӴi c֡ phiԒu c· thԜ mua lӴi:  

(i) NԒu c֡ phiԒu Ľ« ĽҼ֯c g·p v֝n ĽӺy Ľֳ; 

(ii)  Tַ l֯i nhuԀn hoԊc tiԚn thu ĽҼ֯c tַ ph§t h¨nh m֧i c֡ phiԒu v֧i 

mֱc Ľ²ch ph§t h¨nh ĽԜ mua lӴi c֡ phiԒu;    

kyats.  

 

Preference Shares 

73. Requirements for issue of preference shares 

A company may issue preference shares if the rights attached to the 

preference shares with respect to the following matters are set out in 

the companyôs constitution or have been approved by special 

resolution of the company in respect of such shares: 

(a) repayment of capital; 

(b) participation in surplus assets and profits; 

(c) cumulative and non-cumulative dividends; 

(d) voting;  

(e) priority of payment of capital and dividends in relation to other 

shares or other classes of preference shares; and 

(f) whether the shares are redeemable and, if so, the terms of 

redemption. 

74. Redemption of redeemable preference shares  

(a) Redeemable preference shares are preference shares that are issued 

on the terms that they are liable to be redeemed.  

(b) Subject to sub-section (c), a redeemable preference share may be 

redeemed: 

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

(ii) at the companyôs option; or 

(iii) at the shareholderôs option.  

(c) The company may only redeem redeemable preference shares: 

(i) if the shares are fully paid up;  

 (ii) out of profits or out of the proceeds of a new issue of shares made 

for the purpose of the redemption; and 
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(iii)  NԒu HņQT Ľ§nh gi§ c· cҺ s֫ h֯p lĨ rԄng c¹ng ty Ľ« vҼ֯t qua 

kiԜm tra khӶ nŁng trӶ n֯ ĽԜ c· thԜ tiԒn h¨nh mua lӴi c֡ phiԒu.  

(d) Sau khi ngh֗ quyԒt ĽҼ֯c th¹ng qua theo quy Ľ֗nh tӴi KhoӶn (c), 

s֝ tiԚn mua lӴi c֡ phiԒu ĽҼ֯c hӴch to§n v¨ sԐ phӶi trӶ v¨o ng¨y 

mua lӴi. 

(e) C֡ phiԒu Ҽu Ľ«i mua lӴi c· thԜ b֗ hֳy quyԚn mua lӴi.  

(f) C¹ng ty phӶi th¹ng b§o cho CҺ quan ņŁng kĨ vԚ vi֓c mua lӴi c֡ 

phiԒu theo mӾu quy Ľ֗nh trong v¸ng 21 ng¨y kԜ tַ ng¨y mua 

lӴi. 

(g) Vi֓c kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu n¨y kh¹ng Ӷnh hҼ֫ng 

ĽԒn hi֓u lֽc cֳa vi֓c mua lӴi. 

75. NԒu c¹ng ty kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu 74, m֣i th¨nh 

vi°n HņQT biԒt ĽҼ֯c vԚ vi֓c kh¹ng tu©n thֳ n¨y sԐ ch֗u 

m֥t khoӶn tiԚn phӴt l¨ 250,000 kyats.   

 

Chnֵg kho§n n֯ 

76. Chֵng kho§n n֯ su֝t Ľ֩i  

A condition contained in any debentures or in any deed for securing 

any debentures, whether issued or executed before or after the passing 

of this Law, shall not be invalid by reason only that the debentures are 

made irredeemable or redeemable only on the happening of a 

contingency, however remote or on the expiration of a period however 

long.  

77. QuyԚn t§i ph§t h¨nh chֵng kho§n n֯ Ľ« ĽҼ֯c mua lӴi trong 

m֥t s֝ trҼ֩ng h֯p 

(a) TrҼ֧c hoԊc sau khi LuԀt n¨y c· hi֓u lֽc, nԒu c¹ng ty Ľ« mua lӴi 

chֵng kho§n n֯ Ľ« ph§t h¨nh trҼ֧c Ľ·, trַ khi ĽiԚu l֓ c¹ng ty 

hoԊc ĽiԚu ki֓n ph§t h¨nh c· quy Ľ֗nh kh§c, th³ c¹ng ty sԐ c· 

quyԚn hoԊc ĽҼ֯c coi l¨ c· quyԚn t§i ph§t h¨nh nhֻng chֵng 

(iii) if the directors determine on reasonable grounds that the company 

would pass the solvency test following the redemption. 

(d) Once the resolution is passed under sub-section (c) the amount 

becomes an amount due and payable on the date fixed for redemption. 

 

(e) The redeemable preference shares are cancelled on redemption. 

(f) The company must notify the Registrar of the redemption in the 

form prescribed within 21 days of the redemption. 

 

(g) A failure to comply with this section does not affect the validity of 

the redemption. 

75. If a company fails to comply with section 74, every director of 

the company knowingly involved is liable to a fine of 250,000 

kyats.  

 

Debentures 

76. Perpetual debentures 

A condition contained in any debentures or in any deed for securing 

any debentures, whether issued or executed before or after the passing 

of this Law, shall not be invalid by reason only that the debentures are 

made irredeemable or redeemable only on the happening of a 

contingency, however remote or on the expiration of a period however 

long. 

77. Power to re-issue redeemed debentures in certain cases 

(a) Where either before or after the commencement of this Law a 

company has redeemed any debentures previously issued, the 

company, unless its constitution or the conditions of issue expressly 

otherwise provide, shall have power, and shall be deemed always to 

have had power, to keep the debentures alive for the purposes of 
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kho§n Ľ·. Khi c· y°u cӺu thֽc thi quyԚn t§i ph§t h¨nh chֵng 

khoán n֯ n¨y, c¹ng ty c· thԜ t§i ph§t h¨nh Ľ¼ng chֵng kho§n 

n֯ Ľ· hoԊc ph§t h¨nh chֵng kho§n n֯ kh§c thay thԒ. Trong 

trҼ֩ng h֯p t§i ph§t h¨nh, ngҼ֩i c· quyԚn Ľ֝i v֧i chֵng kho§n 

n֯ sԐ hoԊc ĽҼ֯c coi l¨ sԐ c· c½ng quyԚn v¨ mֵc Ľ֥ Ҽu ti°n nhҼ 

§p dֱng Ľ֝i v֧i chֵng kho§n n֯ Ľ« ph§t h¨nh trҼ֧c Ľ·. 

(b) Khi duy tr³ chֵng kho§n n֯ v֧i mֱc Ľ²ch t§i ph§t h¨nh m¨ trҼ֧c 

hoԊc sau khi LuԀt n¨y c· hi֓u lֽc chֵng kho§n n֯ Ľ« ĽҼ֯c 

chuyԜn nhҼ֯ng cho m֥t ngҼ֩i ĽӴi di֓n cֳa c¹ng ty th³ vi֓c 

chuyԜn nhҼ֯ng Ľ· ĽҼ֯c coi l¨ t§i ph§t h¨nh theo quy Ľ֗nh tӴi 

ņiԚu n¨y. 

(c) Vi֓c t§i ph§t h¨nh chֵng kho§n n֯ hoԊc ph§t h¨nh chֵng kho§n 

n֯ kh§c ĽԜ thay thԒ theo quy Ľ֗nh tӴi ņiԚu n¨y d½ trҼ֧c hay sau 

khi LuԀt n¨y c· hi֓u lֽc sԐ ĽҼ֯c coi l¨ ph§t h¨nh m֧i chֵng 

kho§n n֯ li°n quan ĽԒn nghǫa vֱ Ľ·ng thuԒ tem nhҼng sԐ kh¹ng 

b֗ coi l¨ quy Ľ֗nh hӴn chԒ quy m¹ hoԊc s֝ lҼ֯ng chֵng kho§n 

n֯ c· thԜ ĽҼ֯c ph§t h¨nh: 

V֧i ĽiԚu ki֓n l¨ ngҼ֩i cho vay tiԚn ĽҼ֯c ĽӶm bӶo bԄng chֵng kho§n 

n֯ (t§i ph§t h¨nh theo quy Ľ֗nh tӴi ņiԚu n¨y v¨ Ľ« Ľ·ng thuԒ tem h֯p 

l֓) c· thԜ cung cӸp bԄng chֵng ĽԜ thֽc hi֓n quyԚn Ľ֝i v֧i t¨i sӶn ĽӶm 

bӶo m¨ kh¹ng phӶi Ľ·ng thuԒ tem hoԊc chi trӶ bӸt kȢ khoӶn phӴt n¨o 

c· li°n quan, trַ khi ngҼ֩i cho vay tiԚn Ľ« th¹ng b§o, hoԊc do sҺ suӸt 

cֳa m³nh m¨ sau Ľ· ph§t hi֓n ra chֵng kho§n n֯ chҼa Ľ·ng thu° tem 

nhҼng trong nhֻng trҼ֩ng Ľ· c¹ng ty sԐ c· tr§ch nhi֓m thanh to§n 

ĽӺy Ľֳ thuԒ tem v¨ tiԚn phӴt. 

 

 

(d) Kh¹ng quy Ľ֗nh n¨o tӴi ņiԚu n¨y sԐ Ӷnh hҼ֫ng ĽԒn quyԚn ph§t 

h¨nh m֧i chֵng kho§n n֯ thay thԒ cho chֵng kho§n n֯ Ľ« ĽҼ֯c 

tӸt to§n, ho¨n tӸt nghǫa vֱ hoԊc dֽ trֻ cho c§c khoӶn n֯ hoԊc 

ĽӶm bӶo cֳa c¹ng ty.   

reissue. Where a company has purported to exercise such a power the 

company shall have power, and shall be deemed always to have had 

power, to re-issue the debentures either by re-issuing the same 

debentures or by issuing other debentures in their place. Upon such re-

issue the person entitled to the debentures shall have, and shall be 

deemed always to have had, the same rights and priorities as if the 

debentures had not previously been issued. 

(b) Where with the object of keeping debentures alive for the purpose 

of re-issue they have, either before or after the commencement of this 

Law, been transferred to a nominee of the company, a transfer from 

that nominee shall be deemed to be a re-issue for the purposes of this 

section. 

(c) The re-issue of a debenture or the issue of another debenture in its 

place under the power by this section given to, or deemed to have 

been possessed by, a company, whether the re-issue or issue was made 

before or after the commencement of this Law, shall be treated as the 

issue of a new debenture for the purposes of stamp-duty, but it shall 

not be so treated for the purposes of any provision limiting the amount 

or number of debentures to be issued: 

Provided that any person lending money on the security of a debenture 

re-issued under this section which appears to be duly stamped may 

give the debenture in evidence in any proceedings for enforcing his 

security without payment of the stamp-duty or any penalty in respect 

thereof, unless he had notice or, but for his negligence, might have 

discovered that the debenture was not duly stamped, but in any such 

case the company shall be liable to pay the proper stamp-duty and 

penalty. 

(d) Nothing in this section shall prejudice any power to issue 

debentures in the place of any debentures paid off or otherwise 

satisfied or extinguished, reserved to a company by its debentures or 

the securities for the same. 
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78. Thֽc hi֓n h֯p Ľ֟ng mua lӴi chֵng kho§n n֯ 

H֯p Ľ֟ng giao kԒt v֧i c¹ng ty vԚ vi֓c mua lӴi v¨ chi trӶ chֵng kho§n 

n֯ cֳa c¹ng ty c· thԜ ĽҼ֯c thiԒt lԀp hi֓u lֽc theo m֥t sԂc l֓nh. 

 

Quy Ľ֗nh chuyԜn tiԒp li°n quan ĽԒn chֵng ch֕ c֝ phiԒu v¹ danh  

79. Hi֓u lֽc cֳa chֵng ch֕ c֡ phiԒu v¹ danh 

Ph½ h֯p v֧i quy Ľ֗nh tӴi ņiԚu 81 v¨ ņiԚu 82, chֵng ch֕ c֡ phiԒu v¹ 

danh Ľ« ph§t h¨nh tӴi th֩i ĽiԜm LuԀt n¨y c· hi֓u lֽc sԐ trao quyԚn s֫ 

hֻu cho ngҼ֩i cӺm phiԒu v¨ chֵng ch֕ c֡ phiԒu v¹ danh n¨y c· thԜ 

ĽҼ֯c chuyԜn nhҼ֯ng bԄng vi֓c chuyԜn giao v¨ hֳy chֵng ch֕. 

80. ņŁng kĨ t°n cֳa ngҼ֩i cӺm chֵng ch֕ c֡ phiԒu v¹ danh 

Ph½ h֯p v֧i quy Ľ֗nh tӴi ņiԚu 81, ņiԚu 82 v¨ ĽiԚu l֓ c¹ng ty, ngҼ֩i 

cӺm phiԒu c· quyԚn xuӸt tr³nh chֵng ch֕ ĽԜ hֳy b֛, ghi t°n v¨o s֡ c֡ 

Ľ¹ng v¨ c¹ng ty sԐ ch֗u tr§ch nhi֓m cho bӸt kȢ thi֓t hӴi n¨o ph§t sinh 

do vi֓c ghi t°n ngҼ֩i cӺm phiԒu v¨o s֡ c֡ Ľ¹ng m¨ kh¹ng Ľ֓ tr³nh v¨ 

hֳy b֛ chֵng ch֕.  

 

81. Kh¹ng tiԒp tֱc ph§t h¨nh chֵng ch֕ c֡ phiԒu v¹ danh sau 

khi LuԀt n¨y c· hi֓u lֽc, sau ng̈ y LuԀt n¨y c· hi֓u lֽc, c¹ng ty 

kh¹ng ĽҼ֯c ph§t h¨nh chֵng ch֕ c֡ phiԒu v¹ danh. 

82. Th֩i hӴn hֳy b֛ chֵng ch֕ c֡ phiԒu v¹ danh 

(a) TӸt cӶ chֵng ch֕ c֡ phiԒu v¹ danh Ľ« ph§t h¨nh trҼ֧c th֩i ĽiԜm 

LuԀt n¨y c· hi֓u lֽc nԒu chҼa ĽҼ֯c xuӸt tr³nh th³ sԐ tiԒp tֱc c· 

hiu֓ lֽc ph½ h֯p v֧i c§c ĽiԚu ki֓n ĽiԚu khoӶn cho ĽԒn khi kԒt 

th¼c th֩i hӴn chuyԜn tiԒp hoԊc th֩i hӴn kh§c ĽҼ֯c x§c Ľ֗nh 

theo quy Ľ֗nh tӴi KhoӶn (c) m¨ sԐ ĽҼ֯c coi l¨ Ľ« xuӸt tr³nh v¨ 

hֳy b֛. 

(b) C¹ng ty sԐ kh¹ng ch֗u tr§ch nhi֓m vԚ c§c thi֓t hӴi ph§t sinh do 

vic֓ hֳy b֛ chֵng ch֕ c֡ phiԒu v¹ danh theo quy Ľ֗nh tӴi 

78. Specific performance of contract to subscribe for debentures 

A contract with a company to take up and pay for any debentures of 

the company may be enforced by a decree for specific performance. 

 

Transitional provisions regarding share warrants 

79. Effect of share-warrants 

Subject to sections 81 and 82, a share-warrant in issue as at the 

commencement of this Law shall entitle the bearer thereof to the 

shares or securities therein specified, and the shares or securities may 

be transferred by delivery and cancellation of the warrant. 

80. Registration of name of bearer of share-warrant  

Subject to sections 81 and 82, the bearer of a share-warrant shall, 

subject to the constitution of the company, be entitled, on surrendering 

it for cancellation, to have their name entered as a member in the 

register of members; and the company shall be responsible for any 

loss incurred by any person by reason of the company entering in its 

register the name of a bearer of a share-warrant in respect of the shares 

therein specified without the warrant being surrendered and cancelled. 

81. No further issuance of share warrants following 

commencement of this Law Following the commencement of this 

Law, a company must not issue any share warrants.  

82. Deemed phasing out of share warrants 

(a) All outstanding share warrants issued prior to the commencement 

of this Law will, if not previously surrendered, continue to be valid, in 

accordance with their terms, until the end of the transition period or 

such other period as determined under sub-section (c), following 

which they will be deemed to have been surrendered and cancelled.  

(b) The company shall not be responsible for any loss incurred by any 

person by reason of such cancellation of share warrants pursuant to 

sub-section (a). 
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KhoӶn (a). 

(c) Theo ĽԚ ngh֗ bԄng vŁn bӶn cֳa c¹ng ty, CҺ quan ņŁng kĨ c· thԜ 

gia hӴn th֩i hӴn ĽԚ cԀp tӴi KhoӶn (a) v¨ d¨n xԒp th֩i hӴn thu 

h֟i chֵng ch֕  nԒu c· cҺ s֫ Ľ§nh gi§ rԄng vi֓c xuӸt tr³nh v¨ hֳy 

b ֛chֵng ch֕ v¨o cu֝i th֩i hӴn chuyԜn tiԒp kh¹ng ĽӶm bӶo l֯i 

²ch t֝t nhӸt cho c¹ng ty. 

   

ChҼҺng 12 

ChuyԜn nhҼ֯ng c֡ phiԒu v¨ chֵng kho§n kh§c 

83. Y°u cӺu chuyԜn nhҼ֯ng  

(a) Ph½ h֯p v֧i ĽiԚu l֓ c¹ng ty v¨ khi kh¹ng b֗ gi֧i hӴn theo c§c 

quy Ľ֗nh cֳa ph§p luԀt, c֡ phiԒu v¨ c§c l֯i ²ch c· thԜ ĽŁng kĨ 

kh§c tӴi c¹ng ty c· thԜ ĽҼ֯c chuyԜn nhҼ֯ng th¹ng qua ghi danh 

cֳa ngҼ֩i nhԀn chuyԜn nhҼ֯ng v¨o s֡ c֡ Ľ¹ng cֳa c¹ng ty nhҼ 

ĽҼ֯c quy Ľ֗nh tӴi ChҼҺng 13. 

(b) ņԚ ngh֗ ĽŁng kĨ chuyԜn nhҼ֯ng c֡ phiԒu hoԊc l֯i ²ch c· thԜ 

ĽŁng kĨ kh§c tӴi c¹ng ty c· thԜ do ngҼ֩i chuyԜn nhҼ֯ng hoԊc 

ngҼ֩i nhԀn chuyԜn nhҼ֯ng lԀp v¨ ph½ h֯p v֧i quy Ľ֗nh tӴi 

KhoӶn (c) v¨ KhoӶn (d), c¹ng ty c· thԜ ghi v¨o s֡ c֡ Ľ¹ng t°n 

cֳa ngҼ֩i nhԀn chuyԜn nhҼ֯ng v¨ nhֻng th¹ng tin kh§c ĽҼ֯c 

y°u cӺu theo quy Ľ֗nh tӴi ChҼҺng 13.  

(c) NhҼ ĽҼ֯c quy Ľ֗nh theo ph§p luԀt c· li°n quan, c¹ng ty kh¹ng 

ĽҼ֯c ghi nhԀn vi֓c chuyԜn nhҼ֯ng c֡ phiԒu hoԊc c§c l֯i ²ch c· 

thԜ ĽŁng kĨ kh§c tӴi c¹ng ty trַ khi c¹ng cֱ chuyԜn nhҼ֯ng 

(theo mӾu quy Ľ֗nh, Ľ·ng thuԒ tem h֯p l֓ v¨ lԀp giֻa ngҼ֩i 

chuyԜn nhҼ֯ng v¨ ngҼ֩i nhԀn chuyԜn nhҼ֯ng v֧i c¹ng ty, 

ngҼ֩i nhԀn chuyԜn nhҼ֯ng) Ľ« ĽҼ֯c chuyԜn t֧i c¹ng ty c½ng 

v֧i: 

(i) Chֵng ch֕ c· li°n quan vԚ c֡ phiԒu v¨ l֯i ²ch ĽҼ֯c chuyԜn 

nhҼ֯ng; v¨, 

(c) On the written application of the relevant company the Registrar 

may extend the period referred to in sub-section (a) and make 

incidental arrangements for the phasing out of the relevant warrants if 

satisfied on reasonable grounds that the deemed cancellation and 

surrender of the warrants at the end of the transition period would not 

be in the best interests of the company. 

 

Division 12 

Transfers of shares and other securities 

83. Transfer requirements 

(a) Subject to the constitution of the company and without limiting 

any other applicable law, shares and other registrable interests in a 

company may be transferred by entry of the name of the transferee on 

to the relevant register of the company maintained under Division 13.  

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

registrable interests in a company may be made either by the 

transferor or the transferee and, subject to the provisions of sub-

sections (c) and (d), the company shall enter in the relevant register 

the name of the transferee and the other information required under 

Division 13.  

 

(c) Save as provided under any other applicable law, a company must 

not register a transfer of shares in or other registrable interests in the 

company unless an instrument of transfer in the prescribed form, duly 

stamped and executed by the transferor and the transferee to the 

company, the transferee, has been delivered to the company along 

with:  

 

(i) the relevant certificate evidencing the shares or interests proposed 

to be transferred; and 
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(ii)  Tuy°n b֝ cֳa ngҼ֩i chuyԜn nhҼ֯ng hoԊc ngҼ֩i nhԀn chuyԜn 

nhҼ֯ng (hoԊc cֳa cӶ hai b°n) l¨ li֓u sau chuyԜn nhҼ֯ng th³ 

doanh nghi֓p ֫ nҼ֧c ngo¨i hoԊc ngҼ֩i nҼ֧c ngo¨i (hoԊc kԒt 

h֯p cӶ hai Ľ֝i tҼ֯ng n¨y) c· s֫ hֻu hoԊc chӸm dֵt s֫ hֻu c֡ 

phiԒu cֳa c¹ng ty. 

(d) NԒu ĽҼ֯c quy Ľ֗nh r» trong ĽiԚu l֓ hoԊc ĽiԚu ki֓n ĽiԚu khoӶn 

cֳa chֵng kho§n c· li°n quan, hoԊc nԒu ĽҼ֯c cho ph®p theo 

quy Ľ֗nh cֳa LuԀt n¨y v¨ c§c quy Ľ֗nh c· li°n quan, hoԊc do 

y°u cӺu ĽԜ ĽӶm bӶo tu©n thֳ LuԀt n¨y c§c c§c quy Ľ֗nh c· li°n 

quan, c¹ng ty c· thԜ tַ ch֝i ghi nhԀn vi֓c chuyԜn nhҼ֯ng nԒu 

trong v¸ng 21 ng¨y kԜ tַ nhԀn ĽҼ֯c ĽԚ ngh֗ chuyԜn nhҼ֯ng 

c½ng c§c t¨i li֓u theo y°u cӺu cֳa ņiԚu n¨y HņQT th¹ng qua 

m֥t ngh֗ quyԒt tַ ch֝i trong Ľ· n°u r» lĨ do tַ ch֝i chӸp nhԀn 

chuyԜn nhҼ֯ng v¨ gֹi th¹ng b§o tַ ch֝i cho ngҼ֩i chuyԜn 

nhҼ֯ng v¨ ngҼ֩i nhԀn chuyԜn nhҼ֯ng trong v¸ng 7 ng¨y kԜ tַ 

ng¨y ngh֗ quyԒt ĽҼ֯c th¹ng qua.   

(e) Kh¹ng quy Ľ֗nh n¨o tӴi KhoӶn (c) n¨y Ӷnh hҼ֫ng ĽԒn thӼm 

quyԚn cֳa c¹ng ty ghi nhԀn c֡ Ľ¹ng hoԊc ngҼ֩i s֫ hֻu c§c 

quyԚn c· thԜ ĽŁng kĨ tӴi c¹ng ty cho nhֻng ngҼ֩i nhԀn chuyԜn 

giao theo luԀt. 

84. NԒu kh¹ng tu©n thֳ quy Ľ֗nh tӴi KhoӶn 83(c) hoԊc 83(d), m֣i 

thành viên HņQT chֳ t©m kh¹ng tu©n thֳ sԐ ch֗u m֥t khoӶn 

tiԚn phӴt l¨ 150,000 kyats 

85. NԒu b°n nhԀn chuyԜn nhҼ֯ng v¨ b°n chuyԜn nhҼ֯ng chֳ t©m 

hoԊc kh¹ng thԀn tr֙ng m¨ c· th¹ng tin kh¹ng Ľ¼ng trong c¹ng 

b֝ gֹi t֧i c¹ng ty theo quy Ľ֗nh tӴi KhoӶn 83(c)(ii) th³ sԐ ch֗u 

m֥t khoӶn tiԚn phӴt l¨ 750,000 kyats.  

86. Th¹ng b§o chuyԜn nhҼ֯ng 

(a) Trong v¸ng 21 ng¨y kԜ tַ ng¨y ĽŁng kĨ chuyԜn nhҼ֯ng c֡ 

phiԒu hoԊc chֵng kho§n c· thԜ ĽŁng kĨ kh§c, c¹ng ty phӶi gֹi 

(ii) a declaration by the transferor or transferee (or both of them) as to 

whether as a result of the transfer an overseas corporation or other 

foreign person (or combination of them) will acquire or cease to have 

an ownership interest in the companyôs shares.  

 

(d) The company may, if expressly authorised by its constitution or 

the terms of the relevant security, or if otherwise permitted under this 

Law or other applicable law, or if required to ensure compliance with 

this Law or other applicable law, refuse to register a transfer if the 

board, within 21 days of receipt of the application for transfer and 

other documents required by this section, passes a resolution to this 

effect setting out the reason for refusing the transfer and sends to the 

transferee and the transferor notice of the refusal, including the 

reasons for such refusal, within a further 7 days of passing the 

resolution. 

(e) Nothing in sub-section (c) shall prejudice any power of the 

company to register as shareholder or holder of any registrable interest 

in the company any person to whom any shares or interest in the 

company has been transmitted by operation of law. 

 

84. If default is made in complying with sub-sections 83(c) or 83(d), 

every director, knowingly involved is liable to a fine of 150,000 kyats. 

85. If a transferee or transferor knowingly or recklessly makes an 

incorrect statement to the company in a declaration made under sub-

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 other 

registrable securities the company must file notice of the transfer in 

the prescribed form with the Registrar. 
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th¹ng b§o chuyԜn nhҼ֯ng theo mӾu quy Ľ֗nh t֧i CҺ quan ņŁng 

ký. 

(b) NԒu sau chuyԜn nhҼ֯ng m¨ c¹ng ty tr֫ th¨nh hoԊc kh¹ng c¸n l¨ 

c¹ng ty nҼ֧c ngo¨i th³ th¹ng b§o phӶi n°u r» n֥i dung n¨y. 

(c) Vi֓c kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu n¨y kh¹ng Ӷnh hҼ֫ng ĽԒn 

hi֓u lֽc chuyԜn nhҼ֯ng c֡ phiԒu hoԊc chֵng kho§n c· thԜ 

ĽŁng kĨ kh§c. 

87. NԒu c¹ng ty kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu 86, tַng th¨nh 

vi°n HDDQT chֳ t©m kh¹ng tu©n thֳ sԐ ch֗u m֥t khoӶn tiԚn 

phӴt l¨ 750,000 kyats.  

88. ChuyԜn nhҼ֯ng b֫i ngҼ֩i ĽӴi di֓n theo ph§p luԀt 

Vi֓c chuyԜn nhҼ֯ng c֡ phiԒu hoԊc l֯i ²ch kh§c cֳa m֥t c֡ 

Ľ¹ng hoԊc chֳ s֫ hֻu Ľ« chԒt do ngҼ֩i ĽӴi di֓n theo ph§p luԀt 

thֽc hi֓n sԐ c· hi֓u lֽc, d½ bӶn th©n ngҼ֩i ĽӴi di֓n theo ph§p 

luԀt kh¹ng phӶi l¨ c֡ Ľ¹ng hoԊc chֳ s֫ hֻu, y nhҼ l¨ ngҼ֩i ĽӴi 

di֓n Ľ« l¨ c֡ Ľ¹ng hoԊc chֳ s֫ hֻu tӴi th֩i ĽiԜm thֽc hi֓n c¹ng 

cֱ chuyԜn nhҼ֯ng. 

 

ChҼҺng 13 

Registers and certification of interests in a company 

89. Chֵng nhԀn c֡ phiԒu l¨m bԄng chֵng vԚ s֫ hֻu 

(a) Chֵng nhԀn, ĽҼ֯c Ľ·ng dӸu c¹ng ty hoԊc ph§t h¨nh theo phҼҺng 

thֵc kh§c ph½ h֯p v֧i quy Ľ֗nh tӴi ņiԚu 29 n°u r» s֝ c֡ phiԒu 

hoԊc chֵng kho§n do m֥t c֡ Ľ¹ng nԂm giֻ, sԐ l¨ bԄng chֵng 

hiԜn nhi°n vԚ quyԚn s֫ hֻu cֳa c֡ Ľ¹ng Ľ֝i v֧i c֡ phiԒu v¨ 

chֵng kho§n Ľ·. 

(b) Ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt, trong v¸ng 28 ng¨y kԜ tַ 

ng¨y ph©n b֡ c֡ phiԒu, chֵng kho§n n֯ hoԊc c§c l֯i ²ch c· thԜ 

ĽŁng kĨ kh§c v¨ trong v¸ng 28 ng¨y kԜ tַ ng¨y ĽŁng kĨ chuyԜn 

 

 (b) If as a result of the transfer the company has either become or 

ceased to be a foreign company, the notice must state this.  

(c) A failure to comply with this section does not affect the validity of 

a transfer of shares or other registrable securities. 

 

87. If a company fails to comply with section 86, every director of the 

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 member or 

holder of another interest in a company made by his legal 

representative shall, although the legal representative is not himself a 

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

member or holder of an interest at the time of the execution of the 

instrument of transfer. 

 

Division 13 

Registers and certification of interests in a company 

89. Certificate of shares to be evidence of title 

(a) A certificate, under the common seal of the company or otherwise 

executed by the company in accordance with section 29, specifying 

any shares or security held by any member, shall be prima facie 

evidence of the title of the member to the shares or security therein 

specified. 

(b) Subject to any other applicable law, every company shall, within 

28 days after the allotment of any of its shares, debentures, debenture 

stock or other registrable interests, and within 28 days after the 

registration of the transfer of any such shares, debentures, debenture 
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nhҼ֯ng nhֻng c֡ phiԒu, chֵng kho§n n֯ hoԊc l֯i ²ch c· thԜ ĽŁng 

kĨ Ľ·, c¹ng ty phӶi ho¨n th¨nh v¨ sԈn s¨ng giao chֵng nhԀn cho 

c֡ phiԒu, chֵng kho§n n֯ hoԊc l֯i ²ch c· thԜ ĽŁng kĨ Ľ« ph©n b֡ 

hoԊc chuyԜn nhҼ֯ng, trַ khi ĽiԚu ki֓n ph§t h¨nh c· quy Ľ֗nh 

khác. 

(c) Chֵng nhԀn ph§t h¨nh theo quy Ľ֗nh tӴi KhoӶn (b) phӶi g֟m c· 

c§c n֥i dung: 

(i) Tên công ty; 

(ii)  ņ֗a ch֕ cֳa trֱ s֫ ĽŁng kĨ cֳa c¹ng ty; 

(iii)  Trong trҼ֩ng h֯p ph§t h¨nh chֵng nhԀn c֡ phiԒu, s֝ lҼ֯ng, loӴi 

c֡ phiԒu, s֝ tiԚn Ľ« g·p, s֝ tiԚn chҼa g·p (nԒu c·) v¨ th֩i hӴn 

g·p v֝n; v¨, 

(iv) Trong trҼ֩ng h֯p chֵng nhԀn c§c l֯i ²ch c· thԜ ĽŁng kĨ kh§c, s֝ 

lҼ֯ng, loӴi, s֝ tiԚn Ľ« g·p v¨ nԒu chֵng kho§n c· thԜ chuyԜn Ľ֡i 

th³ phӶi g֟m c§c n֥i dung vԚ s֝ lҼ֯ng c֡ phiԒu hoԊc l֯i ²ch 

chuyԜn Ľ֡i. 

(d) Vi֓c kh¹ng tu©n thֳ quy Ľ֗nh tӴi ņiԚu n¨y sԐ kh¹ng Ӷnh hҼ֫ng 

ĽԒn quyԚn cֳa c§c chֳ s֫ hֻu Ľ֝i v֧i c֡ phiԒu v¨ c§c l֯i ²ch c· 

thԜ ĽŁng kĨ kh§c. 

90. ņŁng kĨ c֡ Ľ¹ng 

(a) Nhֻng ngҼ֩i c· t°n trong h֟ sҺ ĽŁng kĨ th¨nh lԀp c¹ng ty sԐ 

ĽҼ֯c coi l¨ chӸp thuԀn tr֫ th¨nh c֡ Ľ¹ng cֳa c¹ng ty v¨ khi c¹ng 

ty th¨nh lԀp sԐ ĽҼ֯c ghi danh v¨o s֡ c֡ Ľ¹ng cֳa c¹ng ty. 

 

(b) Nhֻng ngҼ֩i kh§c nԒu Ľ֟ng Ĩ tr֫ th¨nh c֡ Ľ¹ng v¨ ĽҼ֯c ghi 

danh v¨o s֡ c֡ Ľ¹ng cȈng sԐ l¨ c֡ Ľ¹ng cֳa c¹ng ty. 

 

(c) Ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt, c¹ng ty phӶi cԀp nhԀt s֡ c֡ 

Ľ¹ng c§c th¹ng tin sau: 

stock or other registrable interests, complete and have ready for 

delivery the certificates of all shares, the debentures, and the 

certificates of all debenture stock or other registrable interests allotted 

or transferred, unless the conditions of issue of the shares, debentures, 

debenture stock or other registrable interests otherwise provide. 

(c) Every certificate issued in accordance with sub-section (b) must 

state: 

(i) the name of the company; 

(ii) the address of the registered office of the company;  

(iii) in the case of a share certificate, the number of shares, class of the 

shares, the amount paid on the shares, the amount (if any) unpaid on 

the shares and the extent to which the shares are paid up; and 

(iv) in the case of a certificate for other registrable interests, the 

number, type, and amount paid for such securities and, if the securities 

are convertible, the number of shares or other interests they convert 

into. 

(d) Failure to comply with this section shall not affect the rights of any 

holder of shares or registrable interests.  

 

90. Register of members 

(a) The persons named as members in the application for 

incorporation of a company shall be deemed to have agreed to become 

members of the company, and on its registration shall be entered as 

members in its register of members. 

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

company, and whose name is entered in its register of members, shall 

be a member of the company. 

(c) Subject to any other applicable law, every company must keep an 

up to date register of its members, and enter therein the following 

particulars:  
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(i) T°n, Ľ֗a ch֕ v¨ qu֝c t֗ch cֳa c֡ Ľ¹ng; 

(ii)  Ng¨y ghi danh v¨o s֡ c֡ Ľ¹ng; v¨, 

(iii)  Ng¨y m¨ m֥t ngҼ֩i kh¹ng c¸n l¨ c֡ Ľ¹ng cֳa c¹ng ty. 

(d) Ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt, nԒu c¹ng ty c· v֝n c֡ phӺn 

th³ s֡ c֡ Ľ¹ng phӶi g֟m c§c th¹ng tin sau: 

(i) Ng¨y thֽc hi֓n ph©n b֡ c֡ phiԒu; 

(ii)  S֝ lҼ֯ng c֡ phiԒu ph©n b֡; 

(iii)  C֡ phiԒu do tַng c֡ Ľ¹ng s֫ hֻu; 

(iv) LoӴi c֡ phiԒu; 

(v) S֝ lҼ֯ng c֡ phӺn v¨ chֵng nhԀn c֡ phiԒu; 

(vi) S֝ tiԚn Ľ« g·p; 

(vii)  C  ֡phӺn Ľ« ĽҼ֯c thanh to§n ĽӺy Ľֳ hay chҼa; v¨ 

(viii)  S֝ tiԚn chҼa g·p (nԒu c·) 

(ix)  

91. Danh mֱc c֡ Ľ¹ng cֳa c¹ng ty 

(a) Trַ khi s֡ c֡ Ľ¹ng Ľ« thԜ hi֓n r» danh mֱc, c§c c¹ng ty c· tr°n 

50 c֡ Ľ¹ng phӶi lԀp danh mֱc c֡ Ľ¹ng cԀp nhԀt v¨ trong v¸ng 14 

ng¨y kԜ tַ khi c· thay Ľ֡i th³ phӶi thֽc hi֓n ĽiԚu ch֕nh tҼҺng 

ֵng danh mֱc n¨y.  

 

(b) Danh mֱc c֡ Ľ¹ng phӶi c· Ľֳ th¹ng tin ĽԜ thuԀn ti֓n tra cֵu. 

 

92.  

93. ņŁng kĨ ngҼ֩i s֫ hֻu chֵng quyԚn 

(a) Ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt, c§c c¹ng ty cӸp chֵng quyԚn 

phӶi lҼu giֻ s֡ ĽŁng kĨ vԚ ngҼ֩i s֫ hֻu chֵng quyԚn v֧i nhֻng 

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

(ii) the date at which each person was entered in the register as a 

member; and 

(iii) the date at which any person ceased to be a member. 

(d) Subject to any other applicable law, if the company has a share 

capital, then the companyôs register of members must also show: 

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

(ii) the number of shares in each allotment; 

(iii) the shares held by each member; 

(iv) the class of shares; 

(v) the share numbers and share certificate numbers of the shares; 

(vi) the amount paid on the shares; 

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

(viii) the amount unpaid on the shares (if any). 

91. Index of members of company 

(a) Every company having more than fifty members must, unless the 

register of members is in such a form as to constitute in itself an 

index, keep an up to date index of the names of the members of the 

company, and must within 14 days after the date on which any 

alteration is made in the register of members make any necessary 

alteration in the index. 

(b) The index must in respect of each member contain a sufficient 

indication to enable the account of that member in the register to be 

readily found. 

92. Register of option holders 

(a) Subject to any other applicable law, every company that grants 

options over unissued shares or other interests in it must keep a 

register of option holders which records the following particulars:  
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thông tin sau: 

(i) T°n, Ľ֗a ch֕ v¨ qu֝c t֗ch cֳa ngҼ֩i s֫ hֻu chֵng quyԚn v¨ th¹ng 

tin vԚ s֝ lҼ֯ng, ĽԊc ĽiԜm cֳa c֡ phiԒu hoԊc l֯i ²ch kh§c l¨ cҺ s֫ 

ĽԜ cӸp chֵng quyԚn; 

(ii)  Ng¨y ghi nhԀn m֥t ngҼ֩i v¨o s֡ ĽŁng kĨ l¨ ngҼ֩i nԂm giֻ chֵng 

quyԚn; 

(iii)  Th֩i hӴn hoԊc th֩i ĽiԜm c· thԜ thֽc hi֓n quyԚn;  

(iv) Sֽ ki֓n phӶi ph§t sinh trҼ֧c khi thֽc hi֓n quyԚn; 

(v) Gi§ tr֗ t²nh to§n khi cӸp chֵng quyԚn; 

(vi) Gi§ tr֗ t²nh to§n khi thֽc hi֓n quyԚn hoԊc phҼҺng thֵc t²nh to§n; 

(vii)  Ng¨y m֥t ngҼ֩i kh¹ng c¸n l¨ chֳ s֫ hֻu chֵng quyԚn. 

(b) S֡ ĽŁng kĨ ngҼ֩i s֫ hֻu chֵng quyԚn phӶi ĽҼ֯c cԀp nhԀt m֣i 

khi chֵng quyԚn ĽҼ֯c thֽc hi֓n hoԊc hԒt hӴn. 

(c) C¹ng ty ch֕ phӶi cԀp nhԀt s֡ ĽŁng kĨ ngҼ֩i s֫ hֻu chֵng quyԚn 

vԚ vi֓c chuyԜn nhҼ֯ng chֵng quyԚn khi ngҼ֩i chuyԜn nhҼ֯ng 

gֹi th¹ng b§o cho c¹ng ty. Vi֓c c¹ng ty kh¹ng cԀp nhԀt vԚ 

chuyԜn nhҼ֯ng chֵng quyԚn sԐ kh¹ng Ӷnh hҼ֫g ĽԒn hi֓u lֽc cֳa 

giao d֗ch chuyԜn nhҼ֯ng. 

 

94. ņŁng kĨ ngҼ֩i s֫ hֻu chֵng kho§n n֯  

Ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt, c§c c¹ng ty ph§t h¨nh chֵng 

kho§n n֯ phӶi cԀp nhԀt s֡ ĽŁng kĨ vԚ ngҼ֩i s֫ hֻu chֵng kho§n n֯ 

v֧i nhֻng th¹ng tin sau:  

(a) T°n, Ľ֗a ch֕ v¨ qu֝c t֗ch cֳa ngҼ֩i s֫ hֻu chֵng kho§n n֯ v¨ 

th¹ng tin vԚ s֝ lҼ֯ng, ĽԊc ĽiԜm cֳa chֵng kho§n n֯ ĽҼ֯c ph§t 

h¨nh hoԊc s֫ hֻu; 

(b) Ng¨y ghi nhԀn m֥t ngҼ֩i v¨o s֡ ĽŁng kĨ l¨ ngҼ֩i s֫ hֻu 

chֵng kho§n n֯; v¨, 

(i) the names, addresses and nationalities of the option holders and a 

statement of the number and description of the shares or other 

interests in the company over which the options were granted; 

 (ii) the date at which each person was entered in the register as a 

holder of options over shares in the company;  

(iii) the period during which the options may be exercised or the time 

at which the options may be exercised;  

(iv) any event that must happen before the options can be exercised; 

(v) any consideration paid for the grant of the options;  

(vi) any consideration to be paid for the exercise of the options or the 

method by which that consideration is to be determined; and 

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

shares in the company. 

(b) The register of option holders must be updated whenever options 

are exercised or expire.  

(c) A company shall only be required to update the register of option 

holders in respect of any transfer of an option if the person 

transferring the option gives the company notice of the transfer. A 

failure of a company to register the transfer of the option shall not 

affect the validity of the transfer of the option.  

93. Register of debenture holders 

Subject to any other applicable law, every company that issues 

debentures must keep a register of debenture holders which records 

the following particulars: 

(a) the names, addresses and nationalities of the debenture holders and 

a statement of the amount and description of the debentures that were 

issued to or held by them; 

(b) the date at which each person was entered in the register as a 

debenture holder; and 
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(c) Ng¨y m¨ m֥t ngҼ֩i kh¹ng c¸n l¨ ngҼ֩i s֫ hֻu chֵng kho§n 

n֯. 

95. ņŁng kĨ vԚ c§c l֯i ²ch kh§c 

(a) Ph½ h֯p v֧i quy Ľ֗nh cֳa ph§p luԀt, c¹ng ty phӶi lҼu giֻ s֡ 

ĽŁng kĨ vԚ c§c l֯i ²ch kh§c li°n quan ĽԒn v֝n c֡ phӺn, chֵng 

kho§n Ľ« ph§t h¨nh v֧i nhֻng th¹ng tin sau: 

 

(i) T°n, Ľ֗a ch֕ v¨ qu֝c t֗ch cֳa nԂm giֻ l֯i ²ch v¨ th¹ng tin vԚ gi§ 

tr֗, ĽԊc ĽiԜm cֳa l֯i ²ch ĽҼ֯c ph§t h¨nh hoԊc nԂm giֻ; 

(ii)  Ng¨y ghi nhԀn m֥t ngҼ֩i v¨o s֡ ĽŁng kĨ l¨ ngҼ֩i nԂm giֻ l֯i 

ích; 

(iii)  Ng¨y m¨ m֥t ngҼ֩i kh¹ng c¸n l¨ ngҼ֩i nԂm giֻ l֯i ²ch; v¨, 

(iv) Th¹ng tin vԚ vi֓c hԒt hӴn, thֽc hi֓n hoԊc chuyԜn Ľ֡i l֯i ²ch 

(nԒu c·). 

(b) NԒu vi֓c ĽŁng kĨ l֯i ²ch theo quy Ľ֗nh tӴi ņiԚu n¨y l¨ ĽŁng kĨ 

ngҼ֩i s֫ hֻu chֵng kho§n chuyԜn Ľ֡i sang c֡ phiԒu th³ s֡ 

ĽŁng kĨ phӶi ĽҼ֯c cԀp nhԀt m֣i khi l֯i ²ch ĽҼ֯c chuyԜn Ľ֡i 

hoԊc hԒt hӴn. 

(c) C¹ng ty ch֕ phӶi cԀp nhԀt s֡ ĽŁng kĨ nhֻng th¹ng tin theo quy 

Ľ֗nh tӴi KhoӶn (b) vԚ vi֓c chuyԜn nhҼ֯ng l֯i ²ch khi ngҼ֩i 

chuyԜn nhҼ֯ng gֹi th¹ng b§o t֧i c¹ng ty. Vi֓c c¹ng ty kh¹ng 

ghi nhԀn vi֓c chuyԜn nhҼ֯ng sԐ kh¹ng Ӷnh hҼ֫ng ĽԒn hi֓u lֽc 

cֳa giao d֗ch chuyԜn nhҼ֯ng. 

 

96. LҼu giֻ s֡ v¨ danh mֱc c֡ Ľ¹ng tӴi trֱ s֫ c¹ng ty 

(a) Ph½ h֯p v֧i quy Ľ֗nh tӴi KhoӶn (b) v¨ KhoӶn (c), s֡ v¨ danh 

mֱc c֡ Ľ¹ng cֳa c¹ng ty theo quy Ľ֗nh tӴi ChҼҺng n¨y phӶi 

ĽҼ֯c lҼu giֻ tӴi trֱ s֫ hoԊc Ľ֗a ĽiԜm kinh doanh ch²nh cֳa 

công ty.  

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

 

94. Registers of other interests 

(a) Subject to any other applicable law, a company shall maintain a 

register in respect of any other interest in its share capital, or security 

giving a right to acquire such an interest, that it has issued, which 

records the following particulars: 

(i) the names, addresses and nationalities of the interest holders and a 

statement of the amount and description of the interests that were 

issued to or held by them; 

(ii) the date at which each person was entered in the register as the 

holder of the interest; 

(iii) the date at which any person ceased to be a holder of the interest; 

and 

(iv) if applicable, details relevant to the expiry, exercise or conversion 

of the interest. 

(b) If the register of an interest under this section is a register of the 

holders of securities which convert into shares in the company, the 

register must be updated whenever the interests are converted or 

expire.  

 (c) A company shall only be required to update a register of the type 

referred to in subsection (b) in respect of any transfer of the registered 

interest if the person transferring the interest gives the company notice 

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

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

95. Registers and indexes to be maintained at the companyôs 

registered office  

(a) Subject to sub-sections (b) and (c), all registers and indexes in 

respect of a company maintained under this Division must be kept at 

the registered office or principal place of business of the company.  
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(b) C¹ng ty c· thԜ b֡ nhi֓m m֥t ngҼ֩i kh§c ֫ trong l«nh th֡ 

Myanmar thֽc hi֓n lҼu giֻ s֡ v¨ danh mֱc n¨y. Trong trҼ֩ng 

h֯p n¨y, s֡ v¨ danh mֱc c· thԜ ĽҼ֯c lҼu giֻ tӴi vŁn ph¸ng cֳa 

ngҼ֩i Ľ·.  

(c) Trong v¸ng 21 ng¨y kԜ tַ ng¨y s֡ v¨ danh mֱc c֡ Ľ¹ng ĽҼ֯c 

lҼu giֻ tӴi m֥t Ľ֗a ĽiԜm kh¹ng phӶi l¨ trֱ s֫ hoԊc Ľ֗a ĽiԜm 

kinh doanh chính cֳa c¹ng ty hoԊc ĽҼ֯c thay Ľ֡i Ľ֗a ĽiԜm lҼu 

giֻ, c¹ng ty phӶi gֹi th¹ng b§o t֧i CҺ quan ņŁng kĨ theo mӾu 

quy Ľ֗nh.  

 

 

97. Th¹ng b§o nhֻng thay Ľ֡i trong s֡ c֡ Ľ¹ng 

(a) C¹ng ty phӶi gֹi th¹ng b§o cho CҺ quan ņŁng kĨ theo mӾu quy 

Ľ֗nh vԚ nhֻng thay Ľ֡i trong s֡ c֡ Ľ¹ng ph½ h֯p v֧i quy Ľ֗nh 

tӴi ņiԚu 90. 

(b) Th¹ng b§o phӶi ĽҼ֯c gֹi trong v¸ng 21 ng¨y kԜ tַ ng¨y c· 

thay Ľ֡i. 

98. B§o c§o nŁm, danh s§ch c֡ Ľ¹ng v¨ bӶn t·m tԂt th¹ng tin  

(a) Trong v¸ng 2 th§ng kԜ tַ khi ĽҼ֯c th¨nh lԀp v¨ Ľ֗nh kȢ h¨ng 

nŁm tiԒp theo (nhҼng kh¹ng qu§ 1 th§ng sau kׁ ni֓m ng¨y 

th¨nh lԀp h¨ng nŁm), c¹ng ty phӶi gֹi CҺ quan ņŁng kĨ b§o 

c§o nŁm theo mӾu quy Ľ֗nh. 

(b) Trַ khi quy Ľ֗nh cֳa ph§p luԀt c· quy Ľ֗nh kh§c, b§o c§o nŁm 

phӶi bao g֟m c§c th¹ng tin dҼ֧i Ľ©y: 

(i) T°n ĽŁng kĨ cֳa c¹ng ty; 

(ii)  S֝ ĽŁng kĨ kinh doanh cֳa công ty; 

(iii)  ņ֗a ch֕ trֱ s֫ c¹ng ty v¨ Ľ֗a ch֕ nҺi lҼu giֻ s֡ c֡ Ľ¹ng (nԒu 

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

maintain the companyôs registers and indexes. In such cases, the 

companyôs registers and indexes may be maintained on the companyôs 

behalf at the office of that other person.  

(c) Every company must, within 21 days of the companyôs registers 

and indexes being maintained at a place other than the companyôs 

registered office or principal place of business, file with the Registrar 

a notice in the prescribed form of the place where the companyôs 

registers and indexes, as applicable, are maintained and must, within 

21 days of any change in the place at which the companyôs registers 

and indexes, as applicable, are maintained, file with the Registrar a 

notice in the prescribed form of the change.  

96. Notification of changes to a register 

(a) A company must file with the Registrar a notice in the prescribed 

form detailing any changes it makes to a register maintained in 

accordance with section 90. 

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

 

97. Annual return, list of members and summary 

(a) Every company must within 2 months from its incorporation and 

thereafter once at least in every year (but no later than 1 month after 

the anniversary of its incorporation) file a return of its particulars with 

the Registrar in the prescribed form.  

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

include the following information: 

(i) the registered name of the company; 

(ii) the registration number of the company; 

(iii) the address of the registered office of the company and, if 

different, the address of the place where the register of members is 

kept; 
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kh§c v֧i Ľ֗a ch֕ trֱ s֫ c¹ng ty); 

(iv) ņ֝i v֧i c¹ng ty c¹ng ch¼ng, danh s§ch 50 c֡ Ľ¹ng (hoԊc con s֝ 

kh§c nԒu c¹ng ty c· ²t hҺn 50 c֡ Ľ¹ng) nԂm giֻ s֝ lҼ֯ng c֡ 

phӺn l֧n nhӸt tӴi c¹ng ty c½ng v֧i t°n, Ľ֗a ch֕, qu֝c t֗ch v¨ s֝ 

c֡ phiԒu s֫ hֻu cֳa nhֻng c֡ Ľ¹ng n¨y; 

(v) Trong c§c trҼ֩ng h֯p kh§c, danh s§ch c§c c֡ Ľ¹ng cֳa c¹ng ty 

c½ng v֧i t°n, Ľ֗a ch֕, qu֝c t֗ch v¨ s֝ c֡ phiԒu s֫ hֻu cֳa nhֻng 

c֡ Ľ¹ng n¨y v¨ danh s§ch nhֻng ngҼ֩i kh¹ng c¸n l¨ c֡ Ľ¹ng kԜ 

tַ th֩i ĽiԜm n֥p b§o c§o nŁm gӺn nhӸt; 

(vi) Ng¨y t֡ chֵc phi°n h֙p ņHņCņ gӺn nhӸt (nԒu c·); 

(vii)  Th¹ng tin chi tiԒt vԚ c§c hoӴt Ľ֥ng ch²nh cֳa c¹ng ty tӴi th֩i 

ĽiԜm ghi ch®p s֡ s§ch v¨ th֩i ĽiԜm lԀp b§o c§o nŁm; 

(viii)  BӶn t·m tԂt kh§c bi֓t giֻ c֡ phiԒu ph§t h¨nh ĽԜ thu tiԚn mԊt v¨ 

c֡ phiԒu ph§t h¨nh g·p v֝n to¨n b֥ hoԊc tַng phӺn v֧i mֱc 

Ľ²ch kh§c kh¹ng phӶi l¨ thu tiԚn mԊt; 

(ix) V֝n c֡ phӺn cֳa c¹ng ty v¨ s֝ lҼ֯ng c֡ phiԒu; 

(x) S֝ tiԚn g֙i v֝n Ľ֝i v֧i m֣i c֡ phӺn; 

(xi) T֡ng s֝ c֡ phiԒu b֗ mӸt hoԊc hֳy b֛ tַ th֩i ĽiԜm n֥p b§o c§o 

nŁm gӺn nhӸt; 

(xii)  Li֓u c¹ng ty c· tr֫ th¨nh hoԊc kh¹ng c¸n l¨ c¹ng ty nҼ֧c ngo¨i 

kԜ tַ th֩i ĽiԜm n֥p b§o c§o nŁm gӺn nhӸt v¨ tַ th֩i ĽiԜm nԒu 

c· thay Ľ֡i Ľ· xӶy ra; 

(xiii)  T°n c§c c¹ng ty con, c¹ng ty nԂm v֝n, c¹ng ty nԂm v֝n hҼ֫ng 

l֯i cu֝i c½ng cֳa c¹ng ty (nԒu c·); 

(xiv) T°n, Ľ֗a ch֕, gi֧i t²nh v¨ qu֝c t֗ch cֳa nhֻng ngҼ֩i l¨ th¨nh 

vi°n HņQT, thҼ kĨ cֳa c¹ng ty tӴi th֩i ĽiԜm lԀp b§o c§o nŁm 

v¨ nhֻng thay Ľ֡i vԚ nhֻng nh©n sֽ n¨y kԜ tַ b§o c§o nŁm gӺn 

nhӸt c½ng th֩i gian di֑n ra thay Ľ֡i; 

(xv) X§c nhԀn vԚ vi֓c ho¨n th¨nh ĽŁng kĨ tӴi CҺ quan ņŁng kĨ Ľ֝i 

(iv) in the case of a public company, a list of the 50 members (or such 

other number of members if the company has less than 50 members) 

holding the largest number of shares in the company and their 

respective names, addresses and nationalities and shareholdings;  

(v) in any other case, a list of all members of the company and their 

respective names, addresses and nationalities and shareholdings and a 

list of persons who ceased to be members since the date of the last 

filing;  

 (vi) the date of the last annual general meeting of the company (if 

applicable); 

(vii) particulars of the companyôs principal activity or activities at the 

date to which the accounts of the company are made up and at the date 

of the annual return; 

(viii) a summary distinguishing between shares issued for cash and 

shares issued as fully or partly paid up otherwise than in cash; 

(ix) the amount of the share capital of the company, and the number of 

the shares into which it is divided; 

(x) the amount called up on each share; 

(xi) the total number of shares forfeited or cancelled since the date of 

the last return; 

(xii) whether the company has either become or ceased to be a foreign 

company since the date of the last return and the date on which such 

change occurred; 

(xiii) the names of the companyôs subsidiaries, holding companies and 

ultimate holding company, if any; 

(xiv) the names, addresses, gender and nationalities of the persons 

who at the date of the return are the directors of the company and of 

the persons (if any) who at the said date are the secretaries of the 

company, and the changes in the personnel of the directors and 

secretaries since the last return together with the dates on which they 



67 
 

v֧i nhֻng t¨i sӶn thԒ chӸp cӺm c֝ m¨ theo y°u cӺu phӶi ĽŁng 

ký; và, 

(xvi) C§c th¹ng tin kh§c c· thԜ ĽҼ֯c quy Ľ֗nh trong tַng th֩i kȢ. 

(c) B°n cӴnh th¹ng tin cung cӸp cho CҺ quan ņŁng kĨ, c¹ng ty 

phӶi lҼu giֻ danh s§ch v¨ th¹ng tin t·m tԂt c½ng v֧i s֡ c֡ Ľ¹ng. 

B§o c§o nŁm v¨ bӶn sao lҼu giֻ c½ng s֡ c֡ Ľ¹ng phӶi ĽҼ֯c m֥t 

th¨nh vi°n HņQT hoԊc thҼ kĨ c¹ng ty kĨ v¨ n°u r» danh s§ch 

v¨ th¹ng tin t·m tԂt phӶn §nh Ľ¼ng thֽc tԒ tӴi th֩i ĽiԜm lԀp. 

(d) C¹ng ty tҼ nh©n phӶi gֹi c½ng b§o c§o nŁm theo quy Ľ֗nh tӴi 

KhoӶn (a) m֥t chֵng nhԀn do m֥t th¨nh vi°n HņQT, thҼ kĨ 

hoԊc m֥t c§n b֥ quӶn lĨ cֳa c¹ng ty kĨ n°u r» kԜ tַ ng¨y lԀp 

b§o c§o nŁm gӺn nhӸt, hoԊc kԜ tַ ng¨y th¨nh lԀp c¹ng ty Ľ֝i 

v֧i b§o c§o nŁm ĽӺu ti°n, c¹ng ty kh¹ng gֹi thҼ ra c¹ng ch¼ng 

m֩i ĽŁng kĨ mua c֡ phiԒu hoԊc chֵng kho§n n֯ cֳa c¹ng ty.  

99. Kh¹ng ĽŁng kĨ giao d֗ch ֳy th§c v¨o s֡ c֡ Ľ¹ng  

(a) Giao d֗ch ֳy th§c, d½ n°u r», ch֕ ngֱ Ĩ hay suy di֑n, sԐ kh¹ng 

ĽҼ֯c ghi nhԀn v¨o s֡ c֡ Ľ¹ng cȈng nhҼ ĽҼ֯c CҺ quan ņŁng kĨ 

tiԒp nhԀn. 

(b) Kh¹ng ch֗u sֽ ĽiԚu ch֕nh b֫i quy Ľ֗nh tӴi KhoӶn (a), ĽӴi di֓n 

theo ph§p luԀt cֳa m֥t ngҼ֩i Ľ« chԒt, ngҼ֩i m¨ Ľ« ĽŁng kĨ 

trong s֡ c֡ Ľ¹ng l¨ chֳ s֫ hֻu c֡ phiԒu hoԊc l֯i ²ch kh§c, th³ 

v֧i sֽ Ľ֟ng Ĩ cֳa c¹ng ty sԐ c· quyԚn ĽŁng kĨ l¨ chֳ s֫ hֻu c֡ 

phiԒu hoԊc l֯i ²ch kh§c v֧i tҼ c§ch l¨ ngҼ֩i ĽӴi di֓n c§ nh©n 

cho ngҼ֩i Ľ« chԒt. 

(c) Kh¹ng ch֗u sֽ ĽiԚu ch֕nh b֫i quy Ľ֗nh tӴi KhoӶn (a), ngҼ֩i 

nhԀn ֳy th§c, ngҼ֩i thi h¨nh, quӶn tr֗ vi°n hoԊc ngҼ֩i ĽҼ֯c ֳy 

nhi֓m quӶn lĨ t¨i sӶn cֳa m֥t ngҼ֩i b֗ ph§ sӶn, ngҼ֩i m¨ Ľ« 

ĽŁng kĨ trong s֡ c֡ Ľ¹ng l¨ chֳ s֫ hֻu c֡ phiԒu hoԊc l֯i ²ch 

kh§c, th³ v֧i sֽ Ľ֟ng Ĩ cֳa c¹ng ty sԐ c· quyԚn ĽŁng kĨ l¨ chֳ 

s֫ hֻu c֡ phiԒu hoԊc l֯i ²ch kh§c v֧i tҼ c§ch l¨ ngҼ֩i nhԀn ֳy 

took place;  

(xv) confirmation that the mortgages and charges which are required 

to be registered with the Registrar under this Law have been 

registered; and 

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

(c) In addition to filing such particulars with the Registrar, the above 

list and summary must be contained in a separate part of the register 

of members. The return and copy maintained with the register must be 

signed by a director or by a secretary of the company and state that the 

list and summary state the facts as they stood on the day aforesaid. 

(d) A private company must send together with the annual return 

required by sub-section (a) a certificate signed by a director, secretary 

or other officer of the company that the company has not, since the 

date of the last return or, in the case of a first return, since the date of 

the incorporation of the company, issued any invitation to the public 

to subscribe for any shares or debentures of the company. 

98. Trusts not to be entered on register 

(a) No notice of any trust, expressed, implied or constructive, shall be 

entered on the register, or be receivable by the Registrar. 

(b) Notwithstanding sub-section (a), the legal representative of a 

deceased person who is registered as holding a share or interest in a 

register of a company is, with the consent of the company, entitled to 

be registered as the holder of that share or interest as personal 

representative of the deceased person. 

 

 (c) Notwithstanding sub-section (a), the trustee, executor, 

administrator or assignee of the property of a bankrupt person who is 

registered as holding a share or interest in a register of a company is, 

with the consent of the company, entitled to be registered as the holder 

of that share or interest as trustee, executor, administrator or assignee 

of the property of the bankrupt person. 
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th§c, ngҼ֩i thi h¨nh, quӶn tr֗ vi°n hoԊc ngҼ֩i ĽҼ֯c ֳy nhi֓m 

quӶn lĨ t¨i sӶn cho ngҼ֩i b֗ ph§ sӶn. 

100. KiԜm tra s֡ c֡ Ľ¹ng 

(a) Trong gi֩ l¨m vi֓c (ph½ h֯p v֧i nhֻng hӴn chԒ h֯p lĨ khi c¹ng 

ty Ľang t֡ chֵc ņHņCņ m¨ c· thԜ ch֕ cho ph®p kiԜm tra trong 

²t hҺn 2 gi֩ l¨m vi֓c/ng¨y), s֡ c֡ Ľ¹ng v¨ danh mֱc c֡ Ľ¹ng 

cֳa c¹ng ty lҼu giֻ theo quy Ľ֗nh cֳa LuԀt n¨y phӶi sԈn s¨ng 

cho c§c c֡ Ľ¹ng kiԜm tra, v¨ Ľ֝i v֧i c¹ng ty ĽӴi ch¼ng sԈn s¨ng 

cho bӸt kȢ ngҼ֩i n¨o trӶ s֝ tiԚn ph² h֯p lĨ theo quy Ľ֗nh cֳa 

HņQT thֽc hi֓n kiԜm tra. C֡ Ľ¹ng v¨ ngҼ֩i kiԜm tra n°u tr°n 

c· thԜ tr²ch lֱc th¹ng tin.  

(b) Sau khi Ľ« trӶ s֝ tiԚn ph² h֯p lĨ theo quy Ľ֗nh cֳa HņQT, c§c 

c֡ Ľ¹ng hoԊc Ľ֝i v֧i c¹ng ty ĽӴi ch¼ng l¨ m֥t ngҼ֩i y°u cӺu 

cung cӸp bӶn sao hoԊc tr²ch lֱc s֡ c֡ Ľ¹ng, danh mֱc c֡ Ľ¹ng, 

danh mֱc h֟ sҺ v¨ bӶn t·m tԂt th¹ng tin theo y°u cӺu cֳa LuԀt 

n¨y th³ c¹ng ty phӶi cung cӸp trong v¸ng 10 ng¨y t²nh tַ ng¨y 

tiԒp sau ng¨y nhԀn ĽҼ֯c y°u cӺu c½ng s֝ tiԚn ph² ĽҼ֯c thanh 

toán. 

101. NԒu vi֓c kiԜm tra y°u cӺu theo quy Ľ֗nh tӴi KhoӶn 99(a) b֗ tַ 

ch֝i hoԊc nԒu bӶn sao y°u cӺu theo quy Ľ֗nh tӴi KhoӶn 99(b) 

kh¹ng ĽҼ֯c gֹi trong th֩i hӴn h֯p lĨ, c¹ng ty v¨ m֣i th¨nh vi°n 

HņQT c½ng c§n b֥ quӶn lĨ kh§c cֳa c¹ng ty vi phӴm sԐ phӶi 

ch֗u khoӶn tiԚn phӴt 250,000 kyats v¨ CҺ quan ņŁng kĨ c· thԜ 

ban h¨nh l֓nh kiԜm tra khӼn cӸp s֡ c֡ Ľ¹ng v¨ danh mֱc c֡ 

Ľ¹ng hoԊc ch֕ ĽӴo phӶi gֹi c§c bӶn sao h֟ sҺ ĽԒn ngҼ֩i y°u 

cӺu. 

102. ThӼm quyԚn cֳa t¸a §n vԚ vi֓c ĽiԚu ch֕nh s֡ c֡ Ľ¹ng 

(a) NԒu:  

(i) NԒu ghi sai hoԊc b֛ s·t t°n c֡ Ľ¹ng trong s֡ c֡ Ľ¹ng lҼu giֻ 

theo quy Ľ֗nh cֳa LuԀt n¨y; hoԊc, 

 

99. Inspection of registers 

(a) All registers and indexes in respect of a company maintained under 

this Law must, during business hours (subject to such reasonable 

restrictions, as the company in general meeting may impose, so that 

not less than two hours in each day be allowed for inspection during 

ordinary business hours), be open to the inspection of any member 

gratis, and, in the case of a public company, to the inspection of any 

other person on payment of a reasonable sum specified by the 

directors for each inspection. Any such member or other person may  

make extracts therefrom. 

(b) Any member or, in the case of a public company, other person 

may require a copy of a register, index, or of any part thereof, or of the 

list and summary required by this Law, or any part thereof, on 

payment of a reasonable sum specified by the directors and the 

company must cause any copy so required by the member or person to 

be sent to that member or person within a period of 10 days 

commencing on the day next after the day on which the requirement is 

received by the company with the applicable payment. 

100. If any inspection required under sub-section 99(a) is refused, or if 

any copy required under subsection 99(b) is not sent within the proper 

period, the company and every director and other officer of the 

company who is in default shall be liable in respect of each offence to 

a fine of 250,000 kyats and the Registrar may by an order compel an 

immediate inspection of the register and index or direct that copies 

required must be sent to the persons requiring them. 

 

101. Power of Court to rectify register  

(a) If: 

(i) the name of any person is wrongly entered in or omitted from a 
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(ii)  Vi phӴm hoԊc tr³ ho«n kh¹ng cӺn thiԒt vi֓c cԀp nhԀt s֡ c֡ Ľ¹ng 

Ľ֝i v֧i ngҼ֩i kh¹ng c¸n l¨ c֡ Ľ¹ng th³ ngҼ֩i b֗ thi֓t hӴi, c֡ 

Ľ¹ng hoԊc c¹ng ty c· thԜ ĽԚ ngh֗ t¸a §n ĽiԚu ch֕nh s֡ c֡ Ľ¹ng. 

 

(b) T¸a  §n c· thԜ b§c ĽԚ ngh֗ hoԊc c· thԜ ra l֓nh ĽiԚu ch֕nh s֡ c֡ 

Ľ¹ng v¨ c¹ng ty thanh to¨n thi֓t hӴi v¨ c§c chi ph² h֯p lĨ theo 

quyԒt Ľ֗nh cֳa t¸a cho b°n b֗ thi֓t hӴi.   

(c) Khi nhԀn ĽҼ֯c ĽԚ ngh֗ theo quy Ľ֗nh tӴi ņiԚu n¨y, t¸a §n c· thԜ 

y°u cӺu l¨m r» vԚ quyԚn s֫ hֻu cֳa c§c b°n li°n quan v¨ c§c 

n֥i dung cӺn thiԒt kh§c ĽԜ ĽҼa ra quyԒt Ľ֗nh ĽiԚu ch֕nh s֡ c֡ 

Ľ¹ng. 

 

V֧i ĽiԚu ki֓n l¨ t¸a §n c· thԜ l¨m r» c§c vӸn ĽԚ ph§p lĨ ph§t sinh và 

kh§ng ngh֗ Ľ֝i v֧i quyԒt Ľ֗nh cֳa to¨ sԐ ĽҼ֯c thֽc hi֓n ph½ h֯p v֧i 

tr³nh tֽ thֳ tֱc quy Ľ֗nh tӴi ņiԚu 100 cֳa B֥ luԀt D©n sֽ. 

 

103. Th¹ng b§o cho CҺ quan ņŁng kĨ vԚ vi֓c ĽiԚu ch֕nh s֡ c֡ 

Ľ¹ng 

Khi ban h¨nh l֓nh ĽiԚu ch֕nh s֡ c֡ Ľ¹ng, trong l֓nh ban h¨nh tòa án 

sԐ y°u cӺu gֹi th¹ng b§o cho CҺ quan ņŁng kĨ vԚ vi֓c ĽiԚu ch֕nh 

trong v¸ng 14 ng¨y kԜ tַ ho¨n th¨nh vi֓c sֹa Ľ֡i. 

104. BԄng chֵng khi ĽҼ֯c ghi nhԀn trong s֡ c֡ Ľ¹ng 

(a) Kh¹ng b֗ Ӷnh hҼ֫ng b֫i c§c quy Ľ֗nh kh§c cֳa LuԀt n¨y v¨ c§c 

quy Ľ֗nh ph§p luԀt kh§c, s֡ c֡ Ľ¹ng sԐ l¨ bԄng chֵng hiԜn nhi°n 

Ľ֝i v֧i nhֻng n֥i dung ghi nhԀn hay cԀp nhԀt ĽҼ֯c LuԀt n¨y 

cho ph®p, bao g֟m cӶ quyԚn s֫ hֻu c֡ phiԒu cֳa c§c c֡ Ľ¹ng 

(b) C¹ng ty c· thԜ ֵng xֹ Ľ֝i v֧i ngҼ֩i sֹ hֻu c֡ phiԒu ghi nhԀn 

trong s֡ c֡ Ľ¹ng l¨ ngҼ֩i duy nhӸt c· quyԚn: 

(i) Thֽc hi֓n quyԚn biԜu quyԒt; 

register maintained by a company under this Law; or 

(ii) default is made or unnecessary delay takes place in entering on the 

register the fact of any person having ceased to be a member,the 

person aggrieved, or any member of the company, or the company, 

may apply to the  Court for rectification of the register. 

(b) The Court may either refuse the application, or may order 

rectification of the register and payment by the company of any 

damages sustained by any party aggrieved, and may make such order 

as to costs as it in its discretion thinks fit. 

(c) On any application under this section the Court may decide any 

question relating to the title of any person who is a party to the 

application to have his name entered in or omitted from the register, 

and generally may decide any question necessary or expedient to be 

decided for rectification of the register: 

Provided that the Court may direct an issue to be tried in which any 

question of law may be raised; and an appeal from the decision on 

such an issue shall lie in the manner directed by the Code of Civil 

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 register, 

shall, by its order, direct notice of the rectification to be filed with the 

Registrar within 14 days from the date of the completion of the order. 

103. Register of members to be evidence 

(a) Without prejudice to any other provision of this Law or other 

applicable law, the register of members shall be prima facie evidence 

of any matters by this Law directed or authorized to be inserted 

therein, including the title to the shares of the registered member. 

(b) A company may treat the registered holder of a share as the only 

person entitled to: 

(i) exercise the right to vote attaching the share; 
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(ii)  NhԀn c§c th¹ng b§o; 

(iii)  ņҼ֯c ph©n chia c§c khoӶn li°n quan ĽԒn c֡ phiԒu; v¨, 

(iv) Thֽc hi֓n c§c quyԚn li°n quan ĽԒn c֡ phiԒu. 

105. C§c vi phӴm li°n quan ĽԒn s֡ c֡ Ľ¹ng v¨ lҼu  

Tַng th¨nh vi°n HņQT v¨ c§n b֥ quӶn lĨ cֳa c¹ng ty c· tr§ch nhi֓m 

thֽc hi֓n c§c n֥i dung cӺn thiԒt ĽԜ ĽӶm bӶo s֡ c֡ Ľ¹ng v¨ danh mֱc 

c֡ Ľ¹ng ĽҼ֯c lҼu giֻ v¨ sԈn s¨ng, tu©n thֳ y°u cӺu th¹ng b§o v¨ c§c 

nghǫa vֱ cֳa c¹ng ty theo quy Ľ֗nh cֳa ChҼҺng n¨y. 

106. NԒu c· vi phӴm quy Ľ֗nh tӴi ņiԚu 104, c¹ng ty c½ng tַng th¨nh 

viên HņQT v¨ c§n b֥ quӶn lĨ chֳ Ľ֗nh hoԊc c֝ Ĩ vi phӴm sԐ 

ch֗u khoӶn tiԚn phӴt l¨ 500,000 kyats.  

  

ChҼҺng 14 

C֡ tֵc 

107. Chia c֡ tֵc  

(a) Ph½ h֯p v֧i quy Ľ֗nh tӴi ņiԚu 107, ņiԚu 109 v¨ ĽiԚu l֓ c¹ng ty, 

HņQT cֳa c¹ng ty kh¹ng phӶi l¨ c¹ng ty TNHH theo ĽӶm bӶo 

c· thԜ quyԒt Ľ֗nh chia c֡ tֵc cho c֡ Ľ¹ng v֧i c§c n֥i dung s֝ 

tiԚn, th֩i gian v¨ phҼҺng thֵc thanh to§n. 

(b) PhҼҺng thֵc thanh to§n c· thԜ bao g֟m tiԚn mԊt, ph§t h¨nh c֡ 

phiԒu, ph§t h¨nh quyԚn v¨ chuyԜn nhҼ֯ng t¨i sӶn. 

(c) Ph½ h֯p v֧i quy Ľ֗nh cֳa ĽiԚu l֓ c¹ng ty, quyԒt Ľ֗nh chia c֡ tֵc 

kh¹ng ĽҼ֯c l¨m ph§t sinh n֯ cho c¹ng ty v¨ quyԒt Ľ֗nh chia c֡ 

tֵc c· thԜ ĽҼ֯c hֳy b֛ tӴi bӸt kȢ th֩i ĽiԜm n¨o trҼ֧c khi thanh 

to§n. N֯ ch֕ ĽҼ֯c ph§t sinh khi Ľ« ĽԒn th֩i hӴn chi trӶ c֡ tֵc. 

107. Yêu cӺu vԚ c  ֡t cֵ 

(a) Công ty có thԜ không trӶ c  ֡t cֵ trַ  khi: 

(i) ngay sau khi trӶ c  ֡ t cֵ, công ty sԐ Ľ§p nֵg vԚ khӶ nŁng 

(ii) receive notices; 

(iii) receive distributions in respect of the share; and  

(iv) exercise all rights and powers attaching to the share.  

104. Defaults in relation to registers and filings 

It shall be the duty of every director and officer of a company to take 

reasonable steps to ensure that the registers and indexes are 

maintained and made available, that relevant filings are made in 

accordance with this Division and that all other obligations of the 

company under this Division are met. 

105. If a default is made in complying with section 104, the company 

and every director and otherofficer of the company who is knowingly 

and wilfully involved in the default shall be liable to a fine of 500,000 

kyats. 

Division 14 

Dividends 

106. Making of dividends 

(a) Subject to sections 107 and 109 and its constitution, the board of a 

company, other than a company limited by guarantee, may determine 

that a dividend is payable to its shareholders and fix the amount, the 

time for payment and the method of payment. 

(b) The methods of payment may include cash, the issue of shares, the 

grant of options and the transfer of assets. 

(c) Subject to the constitution, the determination of a dividend does 

not cause the company to incur a debt and the determination may be 

revoked at any time before payment. A debt only arises when the time 

fixed for payments arrives. 

107. Requirements for dividends 

(a) The company may not pay a dividend unless:  

(i) the company will, immediately after the payment of the dividend, 
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thanh toán; 

(ii) vi c֓ chia c֡  t cֵ là công bԄng và h֯p lĨ Ľi֝ v i֧ toàn b֥  c  ֡

Ľ¹ng caֳ công ty; Và 

(iii) vi c֓ trӶ c  ֡ t cֵ không Ӷnh hҼn֫g nghiêm tr֙ng ĽԒn khӶ 

nŁng thanh to§n cho c§c chֳ  n  ֯c aֳ công ty. 

(b) NԒu, sau khi x§c Ľn֗h c֡  t cֵ v¨ trҼc֧ khi trӶ, h֥ i Ľn֟g quӶn tr֗  

không còn hài lòng rԄng các yêu cӺu cֳ a tiԜu mֱ c (a) sԐ ĽҼ֯c Ľ§p 

nֵg, thì c֡  t cֵ có thԜ kh¹ng ĽҼc֯ trӶ và nԒu c֡  t cֵ Ľ· ĽҼc֯ trӶ b i֫ 

công ty nó sԐ ĽҼ֯c coi là không ĽҼ֯c phép. 

108. MԊc Ľ֗nh tuân theo mֱ c 107 

(a) NԒu m֥ t công ty không tuân thֳ các yêu cӺu cֳ a mֱ c 107, công ty 

Ľ· sԐ phӶi ch u֗ mֵ c phӴt 500.000 kyat, và m֙i gi§m Ľc֝ hoԊc cán b֥  

khác cֳ a công ty c֝ tình và c֝  ý cho phép vi phӴm sԐ phӶi ch u֗ mֵ c 

phӴt tҼҺng t  ֽ. 

(b) Ngoài tiԜu mֱ c (a), nԒu công ty tr֫  nên mӸt khӶ nŁng thanh to§n 

sau v¨ li°n quan ĽԒn vi c֓ thanh toán c֡ t cֵ, m֙ i gi§m Ľc֝ cֳ a công 

ty, nhֻ ng ngҼi֩ c  ֝ý và c֝  ý cho phép thanh toán c֡ t cֵ kh¹ng Ľ¼ng 

theo quy Ľn֗h tӴi m cֱ 107, sԐ cȈng phӶi ch u֗ trách nhi֓ m v֧ i các chֳ  

n  ֯c aֳ công ty trong phӴm vi c֡  t cֵ khi các khoӶn n֯  c aֳ c¹ng ty Ľi֝ 

v i֧ các chֳ  n  ֯tҼҺng nֵg vҼt֯ quá tài sӶn có thԜ thu h֟ i c aֳ công ty 

và s֝  tiԚn Ľ· c· thԜ ĽҼ֯c thu h֟ i t  ַh  ֙b i֫ các chֳ  n  ֯hoԊc ngҼi֩ 

thanh lý ki֓ n thay mԊt cֳ a các ch  ֳn .֯ 

109. Các vӸn ĽԚ khác Ӷnh hҼn֫g ĽԒn vi c֓ trӶ c  ֡t cֵ 

(a) H֥ i Ľn֟g quӶn tr֗  c aֳ c¹ng ty kh¹ng ĽҼc֯ quyԒt Ľn֗h mֵ c c֡  t cֵ: 

(i) Ľi֝ v i֧ m t֥ s֝  chֵ  không phӶi tӸt cӶ các c֡  phӺn trong m֥ t 

nhóm; hoԊc 

(ii) giá tr֗  trên m֣ i c  ֡phӺn Ľ֝i v i֧ m t֥ s֝  c  ֡phӺn cùng loӴi l n֧ 

hҺn gi§ tr ֗Ľ֝i v i֧ các c֡  phӺn khác cùng loӴi, tr  ַkhi, Ľi֝ v i֧ 

c  ֡phӺn ĽҼc֯ thanh toán m֥t phӺn, s֝  tiԚn lãi c֡  phӺn Ľ֝i v i֧ 

m t֥ loӴi c  ֡phӺn phӺn cֳ a loӴi Ľ· tҼҺng nֵg v֧ i s֝  tiԚn ĽҼc֯ 

satisfy the solvency test;  

(ii) the making of the dividend is fair and reasonable to the companyôs 

shareholders as a whole; and 

(iii) the payment of the dividend does not materially prejudice the 

companyôs ability to pay its creditors. 

(b) If, after a dividend is determined and before it is paid, the board 

ceases to be satisfied that the requirements of sub-section (a) will be 

met, the dividend may not be paid and if such dividend is paid by the 

company it shall be deemed not to have been authorised.  

108. Default in complying with section 107 

(a) If a company makes default in complying with the requirements of 

section 107 it shall be liable to a fine of 500,000 kyats, and every 

director or other officer of the company who knowingly and wilfully 

permits the default shall be liable to the same penalty. 

(b) In addition to sub-section (a), if the company becomes insolvent 

following and in connection with the payment of a dividend, every 

director of the company who knowingly and wilfully permitted the 

payment of the dividend in default of section 107 shall also be liable 

to the creditors of the company to the extent of the dividend where the 

debts due by the company to the respective creditors exceed the 

recoverable assets of the company and such amount may be recovered 

from them by the creditors or the liquidator suing on behalf of the 

creditors.  

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 

(ii) that is of a greater value per share in respect of some shares of a 

class than it is in respect of other shares of the same class, unless, in 

respect of partly paid shares, the amount of the dividend in respect of 

a share of that class is in proportion to the amount paid on those 
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trӶ cho nhֻ ng c֡  phӺn Ľ·. 

(b) M t֥ công ty có thԜ, tùy theo ĽiԚu l  ֓ c aֳ công ty, phát hành c֡ 

phiԒu cho bӸt kȢ c  ֡Ľ¹ng n¨o Ľ« Ľn֟g ý chӸp nhԀn vi c֓ phát hành c֡ 

phiԒu, toàn b֥ hoԊc m֥ t phӺn, thay cho c֡ t cֵ ĽҼc֯ ĽԚ xuӸt, v i֧ ĽiԚu 

ki n֓ là: 

(i) quyԚn nhԀn c֡  phӺn, toàn b֥ hoԊc m֥ t phӺn, thay cho c֡ t cֵ dֽ  

kiԒn Ľ« ĽҼ֯c chào bán cho tӸt cӶ các c֡  Ľ¹ng c½ng loӴi v i֧ c½ng ĽiԚu 

ki n֓; 

(ii) tӸt cӶ các c֡  Ľ¹ng Ľn֟g ý nhԀn c֡  phӺn tҼҺng nֵg v֧ i quyԚn biԜu 

quyԒt và quyԚn phân ph֝i sԐ ĽҼ֯c duy trì; 

(iii) Ҽu Ľ«i phӶi ĽҼc֯ m֫  ĽԜ chӸp nhԀn trong khoӶng th֩ i gian ít nhӸt 

là 21 ngày; 

 (iv) c  ֡phiԒu phát hành cho m֣i c  ֡Ľ¹ng ĽҼc֯ phát hành theo cùng 

ĽiԚu ki n֓ và có các quyԚn gi֝ ng nhҼ c ֡phiԒu phát hành cho tӸt cӶ các 

c  ֡Ľ¹ng thuc֥ loӴi Ľ· Ľn֟g ý nhԀn c֡  phiԒu; Và 

(v) c§c ĽiԚu khoӶn cֳ a mֱ c 63 và mֱc 71, trong phӴm vi áp dֱng, Ľ« 

ĽҼ֯c tuân thֳ . 

110. NԒu m֥ t công ty không tuân thֳ các yêu cӺu cֳ a mֱ c 109, công 

ty Ľ· sԐ phӶi ch u֗ phӴt 1.000.000 kyat, và m֙i gi§m Ľc֝ hoԊc cán b֥  

khác cֳ a công ty c֝ tình và c֝  ý cho phép vi phӴm sԐ phӶi ch u֗ mֵ c 

phӴt tҼҺng t ֽ. 

111. V֝ n hóa l֯ i nhuԀn 

Không gi֧ i hӴn mֱ c 109, m֥ t công ty có thԜ v n֝ hóa l֯ i nhuԀn. 

Vi c֓ v֝ n hóa không nhӸt thiԒt phӶi Ľi k¯m vi֧ vi c֓ phát hành 

c  ֡phiԒu. 

ChҼҺng 15 

Các giao d֗ch và vӸn ĽԚ Ӷnh hҼn֫g ĽԒn v n֝ c֡  phӺn 

Thay Ľi֡ v n֝ c֡  phӺn 

shares.  

(c) A company may, subject to its constitution, issue shares to any 

shareholders who have agreed to accept the issue of shares, wholly or 

partly, in lieu of a proposed dividend, provided that:  

 

(i) the right to receive shares, wholly or partly, in lieu of the proposed 

dividend has been offered to all shareholders of the same class on the 

same terms;  

(ii) all shareholdersô agreeing to receive shares relative voting rights 

and distribution rights would be maintained;  

(iii) the offer must remain open for acceptance for a period of at least 

21 days; 

 (iv) the shares issued to each shareholder are issued on the same 

terms and subject to the same rights as the shares issued to all 

shareholders in that class who agree to receive the shares; and 

(v) the provisions of section 63 and section 71 have, insofar as 

applicable, been complied with.  

110. If a company makes default in complying with the requirements 

of section 109, it shall be liable to a fine of 1,000,000 kyats, and every 

director or other officer of the company who knowingly and wilfully 

permits the default shall be liable to the same penalty. 

111. Capitalisation of profits 

Without limiting section 109, a company may capitalise profits. The 

capitalisation need not be accompanied by the issue of shares. 

 

 

Division 15 

Transactions and matters affecting share capital 

Alteration of share capital 
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112. Công ty TNHH c֡ phӺn có quyԚn thay Ľi֡ v n֝ c֡  phӺn 

(a) M t֥ công ty b֗ hӴn chԒ b i֫ c  ֡phӺn, tùy thu֥c v¨o ĽiԚu l  ֓c aֳ nó, 

có thԜ thay Ľi֡ v n֝ c֡  phӺn cֳ a m³nh nhҼ sau, n· c· thԜ: 

(i) tŁng vn֝ bԄng cách phát hành c֡ phiԒu m֧ i v i֧ s֝  tiԚn mà 

h  ֙cho là phù h֯p theo Mֱ c 11; 

(ii) theo ngh֗ quyԒt thông thҼn֩g ĽҼc֯ thông qua tӴi cu c֥ h֙ p 

chung, h֯ p nhӸt và chia tӸt cӶ hoԊc bӸt kȢ phӺn v֝ n c֡  phӺn 

nào cֳ a mình thành các c֡ phӺn có s֝  lҼ֯ng l֧ n hҺn c ֡phӺn 

hi n֓ có, v֧ i bӸt kȢ s֝  tiԚn n¨o chҼa thanh to§n tr°n c ֡phӺn sԐ 

ĽҼ֯c chia ĽԚu cho các c֡ phӺn thay thԒ; 

(iii) theo ngh֗ quyԒt th¹ng thҼn֩g ĽҼc֯ thông qua tӴi m t֥ cu֥ c 

h p֙ chung, chia nh֛ c  ֡phӺn cֳ a mình, hoԊc bӸt kȢ c  ֡phӺn nào 

trong s֝  Ľ·, th¨nh c§c c ֡phӺn có s֝  lҼ֯ng nh֛  hҺn so vi֧ s֝  

tiԚn ban ĽӺu, do Ľ·, tuy nhi°n, trong phӺn chia nh֛ , tׁ  l  ֓gi aֻ 

s֝  tiԚn Ľ« thanh to§n v¨ s ֝ tiԚn, nԒu c·, chҼa thanh to§n tr°n 

m i֣ c  ֡phiԒu giӶm giá sԐ gi n֝g nhҼ trҼn֩g h֯ p cֳ a c֡  phiԒu 

t  ַĽ· phӺn giӶm ĽҼc֯ lӸy; 

(iv) bԄng ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi cu c֥ h֙ p 

chung chuyԜn Ľ֡i c  ֡phӺn ph֡  thông thành c֡ phӺn Ҽu Ľ«i; 

(v) bԄng ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi cu c֥ h֙ p chung 

chuyԜn Ľ֡i c  ֡phӺn Ҽu Ľ«i th¨nh c ֡phӺn ph֡  thông; 

(vi) mua lӴi bӸt kȢ c  ֡phiԒu Ҽu Ľ«i ho¨n lӴi nào phù h֯p v֧ i 

ChҼҺng 11; 

(vii) giӶm v֝ n c֡  phӺn theo cách thֵc ĽҼc֯ quy Ľn֗h trong 

ChҼҺng này; 

(viii) mua lӴi c  ֡ phӺn theo cách thֵc ĽҼc֯ quy Ľn֗h trong 

ChҼҺng n¨y; và 

 (ix) cung cӸp h֣  tr  ֯t¨i ch²nh li°n quan ĽԒn vi c֓ mua c֡  phӺn 

c aֳ mình theo cách thֵc ĽҼc֯ quy Ľn֗h trong KhoӶn này. 

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

(a) A company limited by shares, subject to its constitution, may alter 

its share capital as follows, it may: 

(i) increase its capital by the issue of new shares of such amount as it 

thinks expedient in accordance with Division 11; 

(ii) by ordinary resolution passed at a general meeting, consolidate 

and divide all or any of its share capital into shares of larger amount 

than its existing shares, with any amount unpaid on the shares being 

divided equally among the replacement shares; 

(iii) by ordinary resolution passed at a general meeting, sub-divide its 

shares, or any of them, into shares of smaller amount than originally 

issued, so, however, that in the sub-division the proportion between 

the amount paid and the amount, if any, unpaid on each reduced share 

shall be the same as it was in the case of the share  from which the 

reduced share is derived; 

 

(iv) by special resolution passed at a general meeting convert an 

ordinary share into a preference share; 

(v) by special resolution passed at a general meeting convert a 

preference share to an ordinary share; 

(vi) redeem any redeemable preference shares in accordance with in 

accordance with Division 11; 

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

 

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

  

(ix) provide financial assistance in connection with the purchase of its 

shares in the manner set out in this Division. 

(b) Sub-section (a) does not limit any other right to alter share capital 
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(b) TiԜu mֱ c (a) không hӴn chԒ bӸt kȢ quyԚn n¨o kh§c ĽԜ thay Ľ֡i 

v n֝ c֡  phӺn có thԜ ĽҼ֯c cho phép theo luԀt hi n֓ hành này hoԊc luԀt 

hi n֓ h¨nh kh§c, cȈng nhҼ kh¹ng Ӷnh hҼn֫g ĽԒn vi c֓ áp dֱ ng bӸt kȢ 

phӺn nào khác cֳa luԀt này. 

113. Thông báo gֹi CҺ quan ĽŁng kĨ hp֯ nhӸt v n֝ c֡  phӺn 

TrҼ֩ng h֯ p m֥ t công ty có v֝n c֡  phӺn Ľ« thay Ľi֡ v n֝ c֡  

phӺn cֳ a m³nh theo c§ch ĽҼc֯ cung cӸp b֫ i các tiԜu mֱ c 

112(a)(ii) ĽԒn (vii), thì trong vòng 21 ngày kԜ t  ַng¨y thay Ľi֡ 

có liên quan, công ty sԐ g iֹ th¹ng b§o cho CҺ quan ĽŁng kĨ 

theo mӾu quy Ľn֗h gi֝ ng nhau, ch֕ Ľ֗nh các c֡ phiԒu ĽҼc֯ h֯ p 

nhӸt và chia hoԊc chia nh֛ . 

114. NԒu m֥ t công ty không tuân thֳ các yêu cӺu cֳ a phӺn 113, công 

ty Ľ· sԐ phӶi ch u֗ phӴt 1.000.000 kyat, và m֙i gi§m Ľc֝ hoԊc cán b֥  

khác cֳ a công ty c֝ ý và c֝  ý cho phép hoԊc cho phép vi phӴm sԐ phӶi 

ch֗ u trách nhi֓m pháp lý. cùng m֥t hình phӴt. 

115. GiӶm v n֝ c֡  phӺn 

(a) M t֥ công ty b֗ hӴn chԒ b i֫ c  ֡phӺn, t½y theo ĽiԚu l  ֓c aֳ công ty, 

có thԜ giӶm v֝ n c֡  phӺn cֳ a mình theo bӸt kȢ c§ch n¨o sau Ľ©y 

(không hӴn chԒ bӸt kȢ cách nào khác có thԜ ĽҼ֯c LuԀt này hoԊc luԀt 

hi n֓ hành khác cho phép): 

(i) xóa b֛  hoԊc giӶm b֧ t trách nhi֓m ph§p lĨ Ľi֝ v i֧ bӸt kȢ c  ֡

phӺn nào cֳa m³nh Ľi֝ v i֧ phӺn v֝ n c֡  phӺn kh¹ng ĽҼc֯ thanh 

toán hԒt; 

(ii) có hoԊc không xóa b֛ hoԊc giӶm b֧ t trách nhi֓m ph§p lĨ Ľi֝ 

v i֧ bӸt kȢ c  ֡phӺn nào cֳa mình, hֳy b  ֛bӸt kȢ phӺn v֝ n c֡  phӺn 

Ľ« thanh to§n n¨o b ֗mӸt hoԊc kh¹ng ĽҼc֯ thԜ hi n֓ bԄng tài sӶn 

sԈn có; hoԊc 

(iii) có hoԊc không xóa b֛ hoԊc giӶm b֧ t trách nhi֓m ph§p lĨ Ľi֝ 

v i֧ bӸt kȢ c  ֡phӺn nào cֳa mình, trӶ lӴi bӸt kȢ v n֝ c֡  phӺn Ľ« 

thanh to§n n¨o vҼt֯ quá mong mu֝ n cֳ a công ty. 

which may be permitted under this or other applicable law, nor 

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 capital in 

the manner provided by sub-sections 112(a)(ii) to (vii) it shall within 

21 days of the relevant alteration file a notice with the Registrar in the 

prescribed form of the same, specifying the shares consolidated and 

divided or sub-divided.  

 

114. If a company makes default in complying with the requirements 

of section 113, it shall be liable to a fine of 1,000,000 kyats, and every 

director or other officer of the company who knowingly and wilfully 

authorizes or permits the default shall be liable to the same penalty. 

 

115. Reduction of share capital 

(a) A company limited by shares, subject to its constitution, may 

reduce its share capital in any of the following ways (without limiting 

any other way which may be permitted by this Law or another 

applicable law): 

(i) extinguish or reduce the liability on any of its shares in respect of 

share capital not paid up;  

 

(ii) either with or without extinguishing or reducing liability on any of 

its shares, cancel any paid-up share capital which is lost or 

unrepresented by available assets; or 

(iii) either with or without extinguishing or reducing liability on any 

of its shares, return any paid-up share capital which is in excess of the 

wants of the company. 



75 
 

(b) Vi c֓ cԂt giӶm kh¹ng ĽҼc֯ thֽ c hi֓ n trַ  khi: 

(i) ngay sau khi cԂt giӶm, công ty sԐ Ľ§p nֵg bài kiԜm tra vԚ khӶ 

nŁng thanh to§n; 

(ii) m cֵ giӶm là công bԄng và h֯p lĨ Ľi֝ v i֧ toàn b֥  c  ֡Ľ¹ng caֳ 

công ty; 

(iii) vi c֓ cԂt giӶm không Ӷnh hҼn֫g nghiêm tr֙ng ĽԒn khӶ nŁng 

thanh toán cho các chֳ n  ֯c aֳ công ty; Và 

(iv) ĽҼc֯ các c֡  Ľ¹ng chӸp thuԀn theo mֱc 116. 

(c) Vi c֓ cԂt giӶm cֳ a m֥ t công ty theo mֱc này có thԜ bԄng nhau 

hoԊc có ch֙ n l c֙. 

d) M t֥ giӶm phân bԄng nhau là m֥t giӶm th֛ a m«n c§c ĽiԚu ki n֓ sau: 

(i) nó ch֕ li°n quan ĽԒn c֡  phiԒu ph֡  thông; 

(ii) nó áp dֱ ng cho m֣i ngҼi֩ nԂm giֻ  c  ֡phӺn ph֡  th¹ng tҼҺng 

nֵg v֧ i s֝  lҼ֯ng c֡  phӺn ph֡  thông mà h֙ nԂm giֻ ; Và 

(iii) n· ĽҼc֯ thֽ c hi֓ n theo c§c ĽiԚu khoӶn gi֝ ng nhau cho m֣i c  ֡

Ľ¹ng ph ֡thông. 

 (e) TӸt cӶ các khoӶn giӶm trַ  khác theo mֱc này, ngoӴi tr  ַĽҼ֯c nêu 

trong tiԜu mֱ c (d), ĽԚu có ch֙ n l c֙. 

116. ChӸp thuԀn cֳ a c֡  Ľ¹ng 

(a) NԒu mֵ c giӶm là mֵ c giӶm bԄng nhau thì phӶi ĽҼc֯ thông qua 

bԄng ngh֗ quyԒt th¹ng thҼn֩g ĽҼc֯ thông qua tӴi cu c֥ h֙ p chung cֳ a 

công ty. 

(b) NԒu vi c֓ cԂt giӶm là m֥ t sֽ  cԂt giӶm ch֙ n l c֙, nó phӶi ĽҼc֯ sֽ  

chӸp thuԀn cֳ a m֥ t trong hai bên: 

(i) m t֥ ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi cu c֥ h֙ p chung 

c aֳ công ty, không có phiԒu nֳg h֥  ngh֗  quyԒt nào b֫ i bӸt kȢ 

ngҼ֩i nào sԐ ĽҼ֯c xem x®t nhҼ mt֥ phӺn cֳ a vi֓ c giӶm giá 

hoԊc ngҼi֩ có trách nhi֓m thanh toán s֝ tiԚn chҼa thanh to§n 

(b) The reduction must not be undertaken unless: 

(i) the company will, immediately after the reduction, satisfy the 

solvency test; 

(ii) the reduction is fair and reasonable to the companyôs shareholders 

as a whole;  

(iii) the reduction does not materially prejudice the companyôs ability 

to pay its creditors; and 

(iv) it is approved by shareholders under section 116. 

(c) The reduction by a company under this section may be equal or 

selective.  

(d) An equal reduction is a reduction that satisfies the following 

conditions: 

(i) it relates only to ordinary shares; 

(ii) it applies to each holder of ordinary shares in proportion to the 

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 out in 

sub-section (d), are selective. 

 

116. Shareholder approval 

(a) If the reduction is an equal reduction, it must be approved by an 

ordinary resolution passed at a general meeting of the company. 

 

(b) If the reduction is a selective reduction, it must be approved by 

either: 

(i) a special resolution passed at a general meeting of the company, 

with no votes being cast in favour of the resolution by any person who 

is to receive consideration as part of the reduction or whose liability to 

pay amounts unpaid on shares is to be reduced, or by their associates; 



76 
 

trên c֡  phiԒu sԐ ĽҼ֯c giӶm, hoԊc b֫ i các c֥ ng sֽ  c aֳ h֙ ; hoԊc 

(ii) m t֥ ngh֗ quyԒt ĽҼc֯ tӸt cӶ các c֡  Ľ¹ng ph ֡th¹ng Ľn֟g ý tӴi 

m t֥ cu֥ c h֙ p chung. 

(c) NԒu vi c֓ giӶm li°n quan ĽԒn vi c֓ hֳ y b  ֛c  ֡phӺn, vi֓ c giӶm cȈng 

phӶi ĽҼc֯ chӸp thuԀn bԄng m֥ t ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi 

cu֥ c h֙ p cֳ a các c֡ Ľ¹ng c· c ֡phӺn sԐ b  ֗h yֳ b֛ . 

(d) Công ty phӶi g iֹ kèm theo thông báo cu֥c h֙ p m֥ t tuyên b֝  trình 

bày tӸt cӶ thông tin mà công ty biԒt là quan tr֙ng Ľi֝ v i֧ quyԒt Ľn֗h 

vԚ cách b֛  phiԒu cho ngh֗ quyԒt, bao g֟m xác nhԀn rԄng các yêu cӺu 

c aֳ tiԜu mֱ c 115(b) (i) ĽԒn (iii) sԐ ĽҼ֯c Ľ§p nֵg. 

(e) TrҼc֧ khi gֹ i thông báo h֙p cho các c֡ Ľ¹ng, c¹ng ty phӶi n p֥ 

cho ņŁng kiԜm viên bӶn sao: 

(i) thông báo vԚ cu֥ c h֙ p; Và 

(ii) bӸt kȢ tài li u֓ n¨o li°n quan ĽԒn vi c֓ cԂt giӶm sԐ Ľi k¯m vi֧ 

thông báo h֙p ĽҼc֯ gֹ i cho các c֡ Ľ¹ng. 

C¹ng ty cȈng phӶi ĽŁng tr°n mt֥ t  ֩b§o h¨ng ng¨y lҼu h¨nh 

r n֥g rãi trong Liên minh m֥t thông báo vԚ ý Ľ֗nh tri֓ u tԀp m֥ t 

cu֥ c h֙ p ĽԜ thông qua vi֓c giӶm b֧ t và thông báo rԄng thông 

báo vԚ cu֥ c h֙ p và các tài li֓u li°n quan Ľ« ĽҼc֯ n֥ p cho CҺ 

quan ĽŁng kĨ. 

(f) CҺ quan ĽŁng kĨ sԐ có 28 ngày sau khi nhԀn ĽҼc֯ các tài li֓u ĽҼc֯ 

ĽԚ cԀp trong tiԜu mֱ c (e) ĽԜ xác Ľ֗nh xem công ty có thԜ g iֹ thông 

báo h֙ p cho các c֡ Ľ¹ng hay kh¹ng. 

NԒu CҺ quan ĽŁng kĨ x§c Ľn֗h rԄng thông báo có thԜ ĽҼ֯c gֹ i Ľi 

hoԊc quyԒt Ľn֗h kh¹ng ĽҼc֯ ĽҼa ra trong khoӶng th֩ i gian này, thì 

công ty có thԜ g iֹ thông báo h֙p. 

(g) Khi ĽҼa ra quyԒt Ľn֗h theo tiԜu mֱ c (f), CҺ quan ĽŁng kĨ c· thԜ 

ch֕  ĽӴo công ty làm rõ hoԊc thay Ľi֡ bӸt kȢ tài li u֓ n¨o ĽҼc֯ Ľ֓ trình 

theo tiԜu mֱ c (e) nԒu ĽiԚu n¨y ĽҼc֯ coi là cӺn thiԒt m t֥ cách h֯ p lý 

ĽԜ bӶo v֓  c  ֡Ľ¹ng hoԊc chֳ  n .֯ 

or 

(ii) a resolution agreed to, at a general meeting, by all ordinary 

shareholders. 

(c) If the reduction involves the cancellation of shares, the reduction 

must also be approved by a special resolution passed at a meeting of 

the shareholders whose shares are to be cancelled. 

(d) The company must include with the notice of the meeting a 

statement setting out all information known to the company that is 

material to the decision on how to vote on the resolution, including 

confirmation that the requirements of sub-sections 115(b)(i) to (iii) 

will be met.  

(e) Before the notice of the meeting is sent to shareholders, the 

company must lodge with the Registrar a copy of: 

(i) the notice of the meeting; and 

(ii) any document relating to the reduction that will accompany the 

notice of the meeting sent to shareholders. 

The company must also publish in a daily newspaper circulating 

generally in the Union a notice of its intention to call a meeting to 

approve a reduction and advising that the notice of meeting and 

associated documents have been filed with the Registrar.  

(f) The Registrar will have 28 days following receipt of the documents 

referred to in subsection (e) to determine if the company may release 

the notice of meeting to shareholders.  

If the Registrar determines that the notice may be sent, or a 

determination is not issued within this period, then the company may 

send the notice of meeting. 

(g) In making a determination under sub-section (f) the Registrar may 

direct the company to clarify or vary any document submitted under 

sub-section (e) where this is considered reasonably necessary for the 

protection of shareholders or creditors.  
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(h) CҺ quan ĽŁng kĨ c· thԜ quyԒt Ľn֗h rԄng c¹ng ty kh¹ng ĽҼc֯ ĽҼa 

ra thông báo h֙p trong th֩i gian quy Ľn֗h tӴi tiԜu mֱ c (f) nԒu th֛ a 

m«n tr°n cҺ s ֫h p֯ lý rԄng các yêu cӺu cֳ a tiԜu mֱ c (d) cֳ a mֱ c này 

chҼa ĽҼc֯ Ľ§p nֵg. gԊp hoԊc vì nguyên nhân quan tr֙ng tҼҺng t.ֽ 

(i) Công ty phӶi n p֥ cho CҺ quan ĽŁng kĨ mt֥ bӶn sao cֳa bӸt kȢ 

ngh֗  quyԒt nào theo tiԜu mֱ c (b) trong vòng 21 ngày sau khi ngh֗ 

quyԒt Ľ· ĽҼc֯ th¹ng qua v¨ ĽŁng th¹ng b§o vԚ vi c֓ thông qua ngh֗ 

quyԒt Ľ· v¨ c§c chi tiԒt tóm tԂt vԚ vi c֓ cԂt giӶm trên m֥ t t  ֩báo hàng 

ng¨y lҼu h¨nh rn֥g rãi trong Li°n minh. C¹ng ty kh¹ng ĽҼc֯ giӶm trַ  

cho ĽԒn 28 ng¨y sau khi ĽŁng th¹ng b§o Ľ· tr°n b§o. 

(j) Nh¨ ĽŁng kĨ kh¹ng thaַ nhԀn và sԐ không có bӸt kȢ nghǫa v ֱnào 

Ľ֝i v i֧ công ty, thành viên cֳa công ty hoԊc Ľ֝i v i֧ bӸt kȢ ngҼ֩i nào 

kh§c li°n quan ĽԒn vi c֓ thֽ c hi֓ n các chֵc nŁng caֳ mình theo các 

tiԜu mֱ c (f), (g) và (h) cֳa phӺn này, bӸt kԜ công ty mӸt khӶ nŁng 

thanh toán hoԊc ch֗u bӸt kȢ t n֡ thӸt nào. 

(k) MԊc d½ CҺ quan ĽŁng kĨ kh¹ng chu֗ bӸt kȢ trách nhi֓m pháp lý 

nào theo tiԜu mֱ c (j), tiԜu mֱ c Ľ· không gi֧ i hӴn quyԚn mà m֥ t công 

ty có thԜ có theo mֱc 428 ĽԜ kháng cáo quyԒt Ľn֗h liên quan cֳa CҺ 

quan ĽŁng kĨ theo mcֱ này. 

117. HԀu quӶ c aֳ vi c֓ không tuân thֳ  các yêu cӺu giӶm tӶi 

 

(a) C¹ng ty kh¹ng ĽҼc֯ giӶm trַ  theo mֱ c 115 trַ  khi công ty tuân 

th  ֳm cֱ 115 và mֱc 116 Ľ·. 

(b) Vi c֓ vi phӴm bӸt kȢ quy Ľn֗h nào cֳa mֱ c 115 và mֱc 116 không 

Ӷnh hҼn֫g ĽԒn hi֓ u l cֽ cֳ a vi֓ c giӶm b֧ t hoԊc cֳ a bӸt kȢ h p֯ Ľ֟ng 

hoԊc giao d֗ch n¨o li°n quan ĽԒn nó. 

118. NԒu m֥ t công ty vi phӴm trong vi֓ c tuân thֳ  các yêu cӺu cֳ a tiԜu 

m cֱ 117(a) th³ c¹ng ty Ľ· sԐ phӶi ch u֗ mֵ c phӴt 5.000.000 kyat, và 

m i֙ gi§m Ľc֝ hoԊc cán b֥  khác cֳ a công ty c֝ tình và c֝  ý cho phép 

vi phӴm sԐ phӶi ch֗ u trách nhi֓m ph§p lĨ ĽԒn cùng m֥ t hình phӴt. 

(h) The Registrar may determine that the company must not release of 

the notice of meeting within the time provided by sub-section (f) if 

satisfied on reasonable grounds that the requirements of sub-section 

(d) of this section have not been met or for similarly significant cause. 

(i) The company must lodge with the Registrar a copy of any 

resolution under subsection (b) within 21 days after it is passed and 

publish a notice of the passing of such resolution and the summary 

details of the reduction in a daily newspaper circulating generally in 

the Union. The company must not make the reduction until 28 days 

after publication of such notice in the newspaper. 

(j) The Registrar does not assume and shall not owe any obligations to 

a company, a companyôs members or to any other person in 

connection with the performance of its functions under sub-sections 

(f), (g) and (h) of this section, notwithstanding that the company 

becomes insolvent or suffers any loss.  

(k) Notwithstanding that the Registrar does not assume any liability 

under sub-section (j), that sub-section does not limit the right which a 

company may have under section 428 to appeal a relevant decision of 

the Registrar under this section.  

117. Consequences of failure to comply with reduction 

requirements 

(a) The company must not make the reduction under section 115 

unless it complies with that section 115 and section 116. 

(b) A contravention of any provisions of section 115 and section 116 

does not affect the validity of the reduction or of any contract or 

transaction connected with it. 

118. If a company makes default in complying with the requirements 

of sub-section 117(a) it shall be liable to a fine of 5,000,000 kyats, and 

every director or other officer of the company who knowingly and 

wilfully permits the default shall be liable to the same penalty. 

119. In addition to section 118, if the company becomes insolvent 



78 
 

119. Ngoài mֱc 118, nԒu công ty tr֫  nên mӸt khӶ nŁng thanh toán sau 

v¨ li°n quan ĽԒn vi c֓ giӶm Ľ·, mi֙ gi§m Ľc֝ cֳ a công ty c֝ ý và c֝  ý 

cho phép giӶm mֵ c v֭  n  ֯c aֳ tiԜu mֱ c 117(a) cȈng phӶi ch u֗ trách 

nhi֓ m trҼc֧ các chֳ n  ֯c aֳ công ty trong phӴm vi giӶm khi các khoӶn 

n  ֯c aֳ c¹ng ty Ľi֝ v i֧ các chֳ  n  ֯tҼҺng nֵg vҼt֯ quá tài sӶn có thԜ 

thu h֟ i c aֳ công ty và s֝ tiԚn Ľ· c· thԜ ĽҼ֯c thu h֟ i b i֫ các chֳ  n  ֯

hoԊc ngҼi֩ thanh lý ki֓ n thay mԊt cho các chֳ n .֯ 

120. Mua lӴi c  ֡phӺn 

(a) M t֥ công ty có thԜ mua lӴi c  ֡phiԒu cֳ a chính mình nԒu: 

(i) ngay sau khi mua lӴi, công ty sԐ Ľ§p nֵg bài kiԜm tra vԚ khӶ 

nŁng thanh to§n; 

(ii) vi c֓ mua lӴi là công bԄng và h֯p lĨ Ľi֝ v i֧ toàn b֥  c  ֡Ľ¹ng 

c aֳ công ty; 

(iii) vi c֓ mua lӴi không Ӷnh hҼn֫g nghiêm tr֙ng ĽԒn khӶ nŁng 

thanh toán cho các chֳ n  ֯c aֳ công ty; Và 

(iv) ĽҼc֯ sֽ  chӸp thuԀn cֳ a các c֡ Ľ¹ng theo mcֱ 121 và các 

th  ֳt cֱ trong mֱ c 122 ĽҼc֯ theo dõi. 

(b) Vi c֓ mua lӴi có thԜ ngang nhau hoԊc ch֙ n l c֙. 

c) Mua lӴi ngang giá là mua lӴi th a֛ m«n c§c ĽiԚu ki n֓ sau: 

(i) c§c ĽԚ ngh֗  mua lӴi ch  ֕li°n quan ĽԒn c֡  phiԒu ph֡  thông; 

(ii) ĽԚ ngh֗  ĽҼ֯c thֽ c hi֓ n cho m֙i ngҼi֩ nԂm giֻ  c  ֡phiԒu ph֡  

th¹ng ĽԜ mua lӴi cùng m֥ t t  ׁl  ֓c  ֡phiԒu ph֡  thông cֳ a h֙ ; 

 (iii) tӸt cӶ nhֻ ng ngҼi֩ Ľ· ĽԚu c· cҺ hi֥ h p֯ lĨ ĽԜ chӸp nhԀn 

c§c ĽԚ ngh֗  dành cho h֙; 

(iv) th a֛ thuԀn mua lӴi kh¹ng ĽҼc֯ ký kԒt cho ĽԒn khi th i֩ 

ĽiԜm chӸp nhԀn ch¨o h¨ng Ľ« x§c Ľn֗h kԒt thúc; và 

(v) c§c ĽiԚu khoӶn cֳ a tӸt cӶ c§c Ҽu Ľ«i ĽԚu gi֝ ng nhau. 

(d) TӸt cӶ các hoӴt Ľn֥g mua lӴi khác theo mֱc này, ngoӴi tr  ַĽҼ֯c 

following and in connection with such reduction, every director of the 

company who knowingly and wilfully permitted a reduction in default 

of sub-section 117(a) shall also be liable to the creditors of the 

company to the extent of the reduction where the debts due by the 

company to the respective creditors exceeded the recoverable assets of 

the company and such amount may be recovered from them by the 

creditors or the liquidator suing on behalf of the creditors. 

120. Share buy-backs 

(a) A company may buy back its own shares if: 

(i) the company will, immediately after the buy-back, satisfy the 

solvency test; 

(ii) the buy-back is fair and reasonable to the companyôs shareholders 

as a whole;  

(iii) the buy-back does not materially prejudice the companyôs ability 

to pay its creditors; and 

(iv) it is approved by shareholders under section 121 and the 

procedures in section 122 are followed. 

(b) The buy-back may be equal or selective.  

(c) An equal buy-back is one that satisfies the following conditions: 

(i) the buy-back offers relate only to ordinary shares; 

(ii) the offers are to be made to every person who holds ordinary 

shares to buy back the same percentage of their ordinary shares; 

 (iii) all of those persons have a reasonable opportunity to accept the 

offers made to them; 

(iv) buy-back agreements are not entered into until a specified time for 

acceptances of offers has closed; and 

(v) the terms of all the offers are the same. 

(d) All other buy-backs under this section, except as set out in sub-

section (c), are selective buy-backs. 
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nêu trong tiԜu mֱ c (c), ĽԚu là hoӴt Ľn֥g mua lӴi có ch֙ n l c֙. 

121. ChӸp thuԀn cֳ a c֡  Ľ¹ng 

(a) Th֛ a thuԀn mua lӴi tҼҺng ĽҼҺng phӶi ĽҼc֯ phê duy֓t bԄng m֥ t 

ngh֗  quyԒt th¹ng thҼn֩g ĽҼc֯ thông qua tӴi cu c֥ h֙ p chung cֳa công 

ty hoԊc phӶi c· ĽiԚu ki n֓ ĽԜ ĽҼ֯c phê duy֓t. 

(b) M t֥ th a֛ thuԀn mua lӴi có ch֙ n l c֙ phӶi ĽҼc֯ chӸp thuԀn hoԊc 

ĽҼ֯c thֽ c hi֓ n tùy thu֥ c vào sֽ  chӸp thuԀn cֳ a: 

(i) m t֥ ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi cu c֥ h֙ p chung 

c aֳ công ty, không có phiԒu bӺu ֳ ng h֥  ngh֗  quyԒt nào b֫ i bӸt 

kȢ ngҼ֩i nào sԐ nhԀn ĽҼc֯ khoӶn thanh to§n nhҼ mt֥ phӺn cֳ a 

vi c֓ mua lӴi hoԊc b֫ i các c֥ ng sֽ  c aֳ h֙ ; hoԊc 

(ii) m t֥ ngh֗ quyԒt ĽҼc֯ tӸt cӶ các c֡  Ľ¹ng ph ֡th¹ng Ľn֟g ý tӴi 

m t֥ cu֥ c h֙ p chung. 

(c) Công ty phӶi g iֹ kèm theo thông báo vԚ cu֥ c h֙ p m֥ t tuyên b֝  

trình bày tӸt cӶ thông tin mà công ty biԒt là quan tr֙ng Ľi֝ v i֧ quyԒt 

Ľ֗nh vԚ cách b  ֛phiԒu cho ngh֗ quyԒt, bao g֟m xác nhԀn rԄng các yêu 

cӺu cֳ a tiԜu mֱ c 120(a) (i) ĽԒn (iii) sԐ ĽҼ֯c Ľ§p nֵg. 

(d) TrҼc֧ khi thông báo vԚ cu֥ c h֙ p ĽҼc֯ gֹ i cho các c֡ Ľ¹ng v¨ 

trҼc֧ khi bӸt kȢ ĽԚ ngh֗  mua lӴi n¨o ĽҼc֯ thֽ c hi֓ n, công ty phӶi n p֥ 

cho Công ty ĽŁng kĨ mt֥ bӶn sao cֳa: 

(i) thông báo vԚ cu֥ c h֙ p; 

(ii) m t֥ tài li u֓ quy Ľn֗h c§c ĽiԚu khoӶn cֳ a ĽԚ ngh֗  mua lӴi; và 

(iii) bӸt kȢ tài li u֓ n¨o li°n quan ĽԒn vi c֓ mua lӴi sԐ Ľi k¯m vi֧ 

chào bán hoԊc thông báo h֙p gֹ i cho c֡  Ľ¹ng. 

C¹ng ty cȈng phӶi ĽŁng trên m֥ t t  ֩b§o h¨ng ng¨y lҼu h¨nh 

r n֥g rãi trong Liên minh m֥t thông báo vԚ Ĩ Ľ֗nh tri֓ u tԀp m֥ t 

cu֥ c h֙ p ĽԜ th¹ng qua ĽԚ ngh֗  mua lӴi và thông báo rԄng thông 

báo vԚ cu֥ c h֙ p và các tài li֓u li°n quan Ľ« ĽҼc֯ n֥ p cho CҺ 

quan ĽŁng kĨ. 

 

121. Shareholder approval 

(a) An agreement for an equal buy-back must be approved by an 

ordinary resolution passed at a general meeting of the company or 

must be made conditional to such approval.  

(b) An agreement for a selective buy-back must be approved, or be 

made subject to approval, by either: 

(i) a special resolution passed at a general meeting of the company, 

with no votes being cast in favour of the resolution by any person who 

is to receive consideration as part of the buy-back, or by their 

associates; or 

(ii) a resolution agreed to, at a general meeting, by all ordinary 

shareholders. 

(c) The company must include with the notice of the meeting a 

statement setting out all information known to the company that is 

material to the decision on how to vote on the resolution, including 

confirmation that the requirements of sub-sections 120(a)(i) to (iii) 

will be met.  

(d) Before the notice of the meeting is sent to shareholders and before 

any buy-back offer is executed, the company must lodge with the 

Registrar a copy of: 

(i) the notice of the meeting;  

(ii) a document setting out the terms of the buy-back offer; and 

(iii) any document relating to the buy-back that will accompany the 

offer or the notice of the meeting sent to shareholders. 

The company must also publish in a daily newspaper circulating 

generally in the Union a notice of its intention to call a meeting to 

approve a buy-back offer and advising that the notice of meeting and 

associated documents have been filed with the Registrar.  
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(e) CҺ quan ĽŁng kĨ sԐ có 28 ngày sau khi nhԀn ĽҼc֯ các tài li֓ u 

ĽҼ֯c ĽԚ cԀp trong tiԜu mֱ c (d) ĽԜ x§c Ľn֗h xem công ty có thԜ g iֹ 

thông báo h֙p cho các c֡ Ľ¹ng hay kh¹ng. 

NԒu Nh¨ ĽŁng kĨ x§c Ľn֗h rԄng thông báo có thԜ ĽҼ֯c gֹ i hoԊc quyԒt 

Ľ֗nh kh¹ng ĽҼc֯ ĽҼa ra trong khoӶng th֩ i gian này, thì công ty có thԜ 

g iֹ thông báo vԚ cu֥ c h֙ p và, nԒu mu֝ n, và phӶi ĽҼc֯ sֽ  chӸp thuԀn 

c aֳ c֡  Ľ¹ng, thcֽ hi֓ n ĽԚ ngh֗  mua lӴi. 

(f) Khi ĽҼa ra quyԒt Ľn֗h theo tiԜu mֱ c (e), CҺ quan ĽŁng kĨ c· thԜ 

ch֕  ĽӴo công ty làm rõ hoԊc thay Ľi֡ bӸt kȢ tài li u֓ n¨o ĽҼc֯ Ľ֓ trình 

theo tiԜu mֱ c (d) nԒu ĽiԚu n¨y ĽҼc֯ coi là cӺn thiԒt m t֥ cách h֯ p lý 

ĽԜ bӶo v֓  c  ֡Ľ¹ng hoԊc chֳ  n .֯ 

 (g) CҺ quan ĽŁng kĨ c· thԜ quyԒt Ľn֗h rԄng c¹ng ty kh¹ng ĽҼc֯ tham 

gia v¨o ĽԚ ngh֗  mua lӴi v¨ ĽҼa ra th¹ng b§o vԚ cu֥ c h֙ p trong th֩ i 

gian quy Ľn֗h tӴi tiԜu mֱ c (e) nԒu th֛ a mãn các yêu cӺu cֳ a tiԜu mֱ c 

(c) tr°n cҺ s ֫h p֯ lý. ) cֳ a phӺn n¨y chҼa ĽҼc֯ Ľ§p nֵg hoԊc vì lý do 

quan tr֙ng tҼҺng t.ֽ 

(h) Công ty phӶi n p֥ cho CҺ quan ĽŁng kĨ bӶn sao cֳa bӸt kȢ ngh֗  

quyԒt nào theo tiԜu mֱ c (b) trong vòng 21 ngày sau khi ngh֗ quyԒt Ľ· 

ĽҼ֯c th¹ng qua v¨ ĽŁng th¹ng b§o vԚ vi c֓ thông qua ngh֗ quyԒt Ľ· v¨ 

tóm tԂt chi tiԒt vԚ vi c֓ mua lӴi trên m֥ t t  ֩b§o h¨ng ng¨y lҼu th¹ng 

chung trong Li°n minh. C¹ng ty kh¹ng ĽҼc֯ hoàn tӸt vi c֓ mua lӴi cho 

ĽԒn 28 ngày sau khi ĽŁng th¹ng b§o Ľ· tr°n b§o. 

(i) Nh¨ ĽŁng kĨ kh¹ng thaַ nhԀn và sԐ không có bӸt kȢ nghǫa v ֱnào 

Ľ֝i v i֧ công ty, thành viên cֳa công ty hoԊc bӸt kȢ ngҼ֩i nào khác 

li°n quan ĽԒn vi c֓ thֽ c hi֓ n các chֵc nŁng caֳ mình theo các tiԜu 

m cֱ (e) ĽԒn (g) cֳ a mֱ c này, bӸt kԜ rԄng công ty mӸt khӶ nŁng thanh 

toán hoԊc ch֗u bӸt kȢ t n֡ thӸt nào. . 

(j) MԊc d½ CҺ quan ĽŁng kĨ kh¹ng chu֗ bӸt kȢ trách nhi֓m pháp lý 

nào theo tiԜu mֱ c (i), tiԜu mֱ c Ľ· kh¹ng hӴn chԒ quyԚn mà m֥ t công 

ty có thԜ có theo mֱc 428 ĽԜ kháng cáo quyԒt Ľn֗h liên quan cֳa CҺ 

(e) The Registrar will have 28 days following receipt of the 

documents referred to in subsection (d) to determine if the company 

may release the notice of meeting to shareholders.  

 

If the Registrar determines that the notice may be sent, or a 

determination is not issued within this period, then the company may 

send the notice of meeting and, if desired, and subject to shareholder 

approval, execute the buy-back offer. 

(f) In making a determination under sub-section (e) the Registrar may 

direct the company to clarify or vary any document submitted under 

sub-section (d) where this is considered reasonably necessary for the 

protection of shareholders or creditors.  

 (g) The Registrar may determine that the company must not enter into 

the buy-back offer and release the notice of meeting within the time 

provided by sub-section (e) if satisfied on reasonable grounds that the 

requirements of sub-section (c) of this section have not been met or 

for similarly significant cause. 

(h) The company must lodge with the Registrar a copy of any 

resolution under subsection (b) within 21 days after it is passed and 

publish a notice of the passing of such resolution and the summary 

details of the buy-back in a daily newspaper circulating generally in 

the Union. The company must not complete the buy-back until 28 

days after publication of such notice in the newspaper. 

(i) The Registrar does not assume and shall not owe any obligations to 

a company, a companyôs members or to any other person in 

connection with the performance of its functions under sub-sections 

(e) to (g) of this section, notwithstanding that the company becomes 

insolvent or suffers any loss. .  

(j) Notwithstanding that the Registrar does not assume any liability 

under sub-section (i), that sub-section does not limit the right which a 

company may have under section 428 to appeal a relevant decision of 
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quan ĽŁng kĨ theo mcֱ này. 

122. Các vӸn ĽԚ li°n quan ĽԒn chào mua lӴi 

(a) Công ty phӶi Ľ²nh k¯m vi֧ bӸt kȢ ĽԚ ngh֗  mua lӴi c  ֡phiԒu nào 

m t֥ tuyên b֝  nêu rõ tӸt cӶ thông tin mà công ty biԒt c· Ĩ nghǫa quan 

tr n֙g Ľi֝ v i֧ quyԒt Ľn֗h có chӸp nhԀn ĽԚ ngh֗  hay không. 

(b) Sau khi m֥t c¹ng ty Ľ« kĨ kԒt th a֛ thuԀn mua lӴi c  ֡phӺn, tӸt cӶ 

các quyԚn gԂn liԚn v֧ i c  ֡phӺn ĽԚu b֗  Ľ³nh ch.֕ Vi c֓ Ľ³nh ch ֕ĽҼ֯c d֭  

b  ֛nԒu th֛ a thuԀn b֗  chӸm dֵ t. 

(c) M t֥ c¹ng ty kh¹ng ĽҼc֯ Ľ֗nh ĽoӴt c֡  phӺn mà nó mua lӴi. M t֥ 

th a֛ thuԀn ĽҼc֯ ký kԒt trái v֧ i tiԜu mֱ c này là vô hi֓u. 

d) Ngay sau khi ĽŁng kĨ chuyԜn nhҼn֯g c֡  phӺn mua lӴi cho công ty, 

c  ֡phӺn b֗  h yֳ b֛ . 

123. HԀu quӶ c aֳ vi c֓ không tuân thֳ  yêu cӺu mua lӴi 

(a) C¹ng ty kh¹ng ĽҼc֯ hoàn tӸt vi c֓ mua lӴi theo m cֱ 120 trַ  khi 

công ty tuân thֳ m cֱ Ľ· v¨ c§c mcֱ 121 và 122. 

(b) Vi c֓ vi phӴm bӸt kȢ ĽiԚu khoӶn nào trong các mֱc 121 và 122 

không Ӷnh hҼn֫g ĽԒn hi֓ u l cֽ cֳ a vi֓ c mua lӴi hoԊc cֳ a bӸt kȢ h p֯ 

Ľ֟ng hoԊc giao d֗ch n¨o li°n quan ĽԒn vi c֓ mua lӴi. 

124. NԒu m֥ t công ty vi phӴm tuân thֳ  các yêu cӺu cֳ a tiԜu mֱ c 

123(a) th³ c¹ng ty Ľ· sԐ phӶi ch u֗ phӴt 5.000.000 kyat, và m֙i giám 

Ľ֝c hoԊc cán b֥  khác cֳ a công ty c֝ ý và c֝  tình cho phép vi phӴm sԐ 

phӶi ch֗ u trách nhi֓m ph§p lĨ ĽԒn cùng m֥ t hình phӴt. 

125. Ngoài mֱc 124, nԒu công ty tr֫  nên mӸt khӶ nŁng thanh to§n sau 

v¨ li°n quan ĽԒn vi c֓ mua lӴi nhҼ vԀy, m i֙ gi§m Ľc֝ cֳ a công ty, 

nhֻ ng ngҼi֩ Ľ« c ֝ý và c֝  ý cho phép vi֓c mua lӴi kh¹ng ĽҼc֯ thֽ c 

hi n֓ theo quy Ľn֗h cֳ a tiԜu mֱ c 123(a) cȈng phӶi ch u֗ trách nhi֓m 

pháp lý. các chֳ n  ֯c aֳ công ty trong phӴm vi s֝  tiԚn ĽҼc֯ trӶ cho 

vi c֓ mua lӴi khi các khoӶn n֯  c aֳ c¹ng ty Ľi֝ v i֧ các chֳ  n  ֯tҼҺng 

nֵg vҼt֯ quá tài sӶn có thԜ thu h֟ i c aֳ công ty và s֝ tiԚn Ľ· c· thԜ 

the Registrar under this section.  

122. Matters relevant to the buy-back offer 

(a) The company must include with any offer to buy back shares a 

statement setting out all information known to the company that is 

material to the decision whether to accept the offer. 

(b) Once a company has entered into an agreement to buy back shares, 

all rights attaching to the shares are suspended. The suspension is 

lifted if the agreement is terminated. 

(c) A company must not dispose of shares it buys back. An agreement 

entered into in contravention of this sub-section is void. 

(d) Immediately after the registration of the transfer to the company of 

the shares bought back, the shares are cancelled. 

123. Consequences of failure to comply with buy-back 

requirements 

(a) The company must not complete the buy-back under section 120 

unless it complies with that section and sections 121 and 122. 

(b) A contravention of any provision of sections 121 and 122 does not 

affect the validity of the buy-back or of any contract or transaction 

connected with it. 

124. If a company makes default in complying with the requirements 

of sub-section 123(a) it shall be liable to a fine of 5,000,000 kyats, and 

every director or other officer of the company who knowingly and 

wilfully permits the default shall be liable to the same penalty. 

125. In addition to section 124, if the company becomes insolvent 

following and in connection with such buy-back, every director of the 

company who knowingly and wilfully permitted the buyback in 

default of sub-section 123(a) shall also be liable to the creditors of the 

company to the extent of the consideration paid for the buy-back 

where the debts due by the company to the respective creditors 

exceeded the recoverable assets of the company and such amount may 
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ĽҼ֯c thu h֟ i t  ַh  ֙b i֫ các chֳ  n  ֯hoԊc ngҼi֩ thanh lý ki֓ n thay mԊt 

cho các chֳ n .֯ 

Thay Ľi֡ QuyԚn cֳ a C  ֡Ľ¹ng 

126. Thay Ľi֡ quyԚn cֳ a ngҼi֩ nԂm gi  ֻcác loӴi c  ֡phӺn 

(a) NԒu ĽiԚu l  ֓c¹ng ty quy Ľn֗h thֳ  t cֱ thay Ľi֡ hoԊc hֳ y b  ֛các 

quyԚn gԂn liԚn v֧ i c  ֡phӺn trong m֥ t loӴi c  ֡phӺn hoԊc, Ľi֝ v i֧ công 

ty không có v n֝ c֡  phӺn, quyԚn cֳ a các thành viên trong m֥t loӴi 

thành viên, nhֻng quyԚn Ľ· c· thԜ ĽҼ֯c thay Ľi֡ hoԊc hֳ y b  ֛ch֕  theo 

quy trình. Quy trình ch֕ có thԜ ĽҼ֯c thay Ľi֡ nԒu bӶn thân quy trình 

Ľ· ĽҼc֯ tuân thֳ . 

(b) NԒu ĽiԚu l  ֓c aֳ công ty không bao g֟m thֳ  t cֱ ĽҼc֯ ĽԚ cԀp trong 

tiԜu mֱ c (a), nhֻ ng quyԚn tҼҺng t ֽĽ· ch ֕có thԜ b  ֗thay Ľi֡ hoԊc hֳ y 

b  ֛theo ngh֗ quyԒt ĽԊc bi֓ t cֳ a công ty và: 

(i) bԄng ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi cu c֥ h֙ p: 

(A) Ľi֝ v i֧ công ty có v֝n c֡  phӺn, cֳ a loӴi thành viên nԂm giֻ  

c  ֡phӺn loӴi Ľ·; hoԊc 

(B) Ľi֝ v i֧ công ty không có v֝n c֡  phӺn, thu֥ c loӴi thành viên 

có quyԚn Ľang b ֗thay Ľi֡ hoԊc b֗  h yֳ b֛ ; hoԊc 

(ii) ĽҼc֯ sֽ  Ľ֟ng ý bԄng vŁn bӶn cֳ a các thành viên v֧i ít nhӸt 

75% s֝  phiԒu bӺu trong l֧ p. 

(c) Công ty phӶi thông báo bԄng vŁn bӶn vԚ vi c֓ thay Ľi֡ hoԊc hֳ y b  ֛

cho các thành viên cֳa tԀp thԜ trong vòng 7 ngày sau khi thֽc hi֓ n 

thay Ľi֡ hoԊc hֳ y b֛ . 

(d) Theo bӸt kȢ nֵg dֱ ng n¨o Ľ« ĽҼc֯ thֽ c hi֓ n theo tiԜu mֱ c (e), 

trong vòng 21 ngày kԜ t  ַngày thông qua các ngh֗ quyԒt liên quan 

hoԊc nhԀn ĽҼc֯ sֽ  Ľ֟ng ý có liên quan, công ty phӶi g iֹ cho CҺ quan 

ĽŁng kĨ mt֥ thông báo theo mӾu quy Ľn֗h vԚ c§c thay Ľi֡ th cֽ hi֓ n 

the0 phӺn này và bӸt kȢ kԒt quӶ thay Ľi֡ n¨o Ľi֝ v i֧ cҺ cӸu v֝ n c֡  

phӺn cֳ a nó. 

be recovered from them by the creditors or the liquidator suing on 

behalf of the creditors.  

Variation of Shareholdersô Rights 

126. Varying rights of holders of classes of shares 

(a) If a companyôs constitution sets out the procedure for varying or 

cancelling rights attached to shares in a class of shares or, for a 

company without a share capital, rights of members in a class of 

members, those rights may be varied or cancelled only in accordance 

with the procedure. The procedure may be changed only if the 

procedure itself is complied with. 

(b) If a companyôs constitution does not include a procedure referred 

to in sub-section (a), those same rights may be varied or cancelled 

only by special resolution of the company and: 

(i) by special resolution passed at a meeting: 

(A) for a company with a share capital, of the class of members 

holding shares in the class; or 

(B) for a company without a share capital, of the class of members 

whose rights are being varied or cancelled; or 

(ii) with the written consent of members with at least 75% of the votes 

in the class. 

(c) The company must give written notice of the variation or 

cancellation to the members of the class within 7 days after the 

variation or cancellation is made. 

 

(d) Subject to any application having been made under sub-section (e), 

within 21 days of the passing of the relevant resolutions or receipt of 

the relevant consents the company must file with the Registrar a 

notice in the prescribed form of the variations made pursuant to this 

section and any resulting changes to its share capital structure. 

(e) If the holders of not less in the aggregate than ten per cent of the 
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(e) NԒu nhֻ ng ngҼi֩ nԂm giֻ  t n֡g c֥ ng kh¹ng ²t hҺn mҼi֩ phӺn trŁm 

c  ֡phiԒu Ľ« ph§t h¨nh caֳ m֥ t loӴi Ľ« ĽҼc֯ thay Ľi֡ theo mֱ c này, là 

nhֻ ng ngҼi֩ kh¹ng Ľn֟g ý hoԊc b֛  phiԒu nֳg h֥  ngh֗  quyԒt cho sֽ  

thay Ľi֡ Ľ·, tiԒp tֱ c phӶn Ľ֝i thay Ľi֡ Ľ·, h ֙có thԜ n p֥ ĽҺn l°n T¸a 

§n ĽԜ yêu cӺu hֳ y b  ֛thay Ľ֡i Ľ·, v¨ khi bӸt kȢ ĽҺn n¨o nhҼ vԀy ĽҼc֯ 

ĽҼa ra th³ thay Ľi֡ Ľ· sԐ không có hi֓u l cֽ trַ  khi v¨ cho ĽԒn khi 

ĽҼ֯c Tòa án xác nhԀn. 

(f) ņҺn ĽŁng kĨ theo tiԜu mֱ c (e) phӶi ĽҼc֯ thֽ c hi֓ n trong vòng 21 

ng¨y sau ng¨y ĽҼa ra s ֽĽ֟ng ý hoԊc ngh֗ quyԒt ĽҼc֯ thông qua, tùy 

t nַg trҼn֩g h֯ p, và có thԜ ĽҼ֯c thֽ c hi֓ n thay mԊt cho các c֡ Ľ¹ng 

có quyԚn n֥ p ĽҺn theo mt֥ hoԊc nhiԚu s֝  c aֳ h֙  mà h֙  có thԜ ch֕  

Ľ֗nh bԄng vŁn bӶn cho mֱc Ľ²ch n¨y. 

(g) ņi֝ v i֧ bӸt kȢ ĽҺn n¨o nhҼ vԀy, T¸a §n, sau khi nghe ngҼi֩ n p֥ 

ĽҺn v¨ bӸt kȢ ngҼ֩i nào khác n֥p ĽҺn l°n T¸a §n ĽԜ ĽҼ֯c xét xֹ  và 

có vԎ nhҼ T¸a §n quan t©m ĽԒn ĽҺn, c· thԜ, nԒu thӸy hài lòng vԚ tӸt cӶ 

c§c trҼn֩g h֯ p cֳ a trҼn֩g h֯ p rԄng sֽ  thay Ľi֡ Ľ· sԐ Ӷnh hҼn֫g 

không công bԄng ĽԒn các thành viên cֳa nh·m do ngҼi֩ n p֥ ĽҺn ĽӴi 

di n֓, không cho phép sֽ thay Ľi֡ Ľ· v¨, nԒu kh¹ng h¨i l¸ng nhҼ vԀy, 

sԐ xác nhԀn sֽ  thay Ľi֡ Ľ·. 

(h) QuyԒt Ľn֗h cֳ a Tòa án vԚ bӸt kȢ ĽҺn n¨o nhҼ vԀy sԐ là quyԒt Ľn֗h 

cu֝ i cùng. 

 (i) Công ty sԐ trong vòng 21 ngày sau khi t֝ng ĽӴt cho công ty 

bӸt kȢ l n֓h n¨o ĽҼ֯c thֽ c hi֓ n Ľ֝i v i֧ bӸt kȢ nֵg dֱ ng n¨o nhҼ 

vԀy, hãy chuyԜn m֥ t bӶn sao cֳa l֓ nh Ľ· cho CҺ quan ĽŁng kĨ. 

(j) Nhi m֓ vֱ  c aֳ m֙ i viên chֵ c cֳ a m֥ t công ty là thֽc hi֓ n 

c§c bҼc֧ h֯ p lĨ ĽԜ ĽӶm bӶo rԄng các thֳ t cֱ cֳ a phӺn n¨y ĽҼc֯ 

tuân thֳ  và tӸt cӶ các h֟  sҺ li°n quan ĽԚu ĽҼc֯ thֽ c hi֓ n. 

(k) C mֱ tַ  ñthay Ľi֡ò trong phӺn này bao g֟m ñb«i bò֛ v¨ cmֱ 

t  ַñthay Ľi֡ò sԐ ĽҼ֯c hiԜu tҼҺng nֵg. 

127. NԒu vi phӴm tuân thֳ  tiԜu mֱ c 126(j), công ty và m֙i gi§m Ľc֝ 

issued shares of a class that has been varied pursuant to this section, 

being persons who did not consent to or vote in favour of the 

resolution for the variation, continue to oppose the variation, they may 

apply to the Court to have the variation cancelled, and where any such 

application is made the variation shall not have effect unless and until 

it is confirmed by the Court. 

(f) An application under sub- section (e) must be made within 21 days 

after the date on which the consent was given or the resolution was 

passed, as the case may be, and may be made on behalf of the 

shareholders entitled to make the application by such one or more of 

their number as they may appoint in writing for the purpose. 

(g) On any such application the Court, after hearing the applicant and 

any other persons who apply to the Court to be heard and appear to the 

Court to be interested in the application, may, if it is satisfied having 

regard to all the circumstances of the case that the variation would 

unfairly prejudice the members of the class represented by the 

applicant, disallow the variation and shall, if not so satisfied, confirm 

the variation. 

 

(h) The decision of the Court on any such application shall be final. 

 

 (i) The company shall within 21 days after the service on the 

company of any order made on any such application forward a copy of 

the order to the Registrar. 

(j) It shall be the duty of every officer of a company to take reasonable 

steps to ensure that the procedures of this section are followed and that 

all relevant filings are made. 

(k) The expression ñvariationò in this section includes ñabrogationò 

and the expression ñvariedò shall be construed accordingly. 

127. If a default is made in complying with sub-section 126(j), the 

company and every director or other officer of the company who is 
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hoԊc cán b֥  khác cֳ a công ty c֝ ý và c֝  Ĩ li°n quan ĽԒn vi phӴm sԐ 

phӶi ch֗ u phӴt 1.000.000 kyat. 

 

H  ֣tr  ֯tài chính 

128. HӴn chԒ Ľ֝i v i֧ công ty cung cӸp h֣  tr  ֯t¨i ch²nh ĽԜ mua c֡  

phӺn cֳ a chính mình 

(a) Ngo¨i quy Ľn֗h trong mֱc này hoԊc mֱ c 130, m֥ t công ty b֗ gi i֧ 

hӴn b֫ i c  ֡phӺn, không phӶi l¨ c¹ng ty tҼ nh©n không phӶi là công ty 

con cֳa c¹ng ty ĽӴi chúng, sԐ không cung cӸp, dù trֽ c tiԒp hay gián 

tiԒp, bӸt kȢ h  ֣tr  ֯tài chính nào cho mֱc Ľ²ch hoԊc li°n quan ĽԒn giao 

d c֗h mua ĽҼc֯ thֽ c hi֓ n hoԊc sԐ ĽҼ֯c thֽ c hi֓ n b֫ i bӸt kȢ ngҼ֩i nào 

Ľ֝i v i֧ bӸt kȢ c  ֡phӺn nào trong công ty hoԊc công ty mԌ c aֳ công ty: 

V i֧ ĽiԚu ki n֓ là không có n֥i dung nào trong phӺn này b֗ cӸm, khi 

vi c֓ cho vay tiԚn là m֥ t phӺn hoӴt Ľn֥g kinh doanh th¹ng thҼn֩g cֳ a 

m t֥ công ty, vi֓ c công ty cho vay tiԚn trong quá trình kinh doanh 

th¹ng thҼn֩g c aֳ mình. 

(b) Không n֥ i dung nào trong phӺn này Ӷnh hҼn֫g ĽԒn quyԚn cֳ a m֥ t 

công ty mua lӴi bӸt kȢ c  ֡phӺn nào, giӶm v֝ n c֡  phӺn hoԊc thֽ c hi֓ n 

bӸt kȢ giao d֗ch hoԊc thֳ  t cֱ nào Ӷnh hҼn֫g ĽԒn v֝ n c֡  phӺn cֳ a 

c¹ng ty nhҼ ĽҼc֯ quy Ľn֗h trong KhoӶn này. 

129. NԒu m֥ t c¹ng ty h¨nh Ľn֥g trái v֧ i m cֱ 128, công ty và m֙i 

gi§m Ľc֝ hoԊc cán b֥  khác cֳ a công ty c֝ ý và c֝  ý vi phӴm sԐ phӶi 

ch֗ u phӴt 2.500.000 kyat. 

130. TrҼn֩g h p֯ c¹ng ty ĽҼc֯ phép h֣  tr  ֯tài chính 

(a) M t֥ công ty áp dֱng mֱ c 128 có thԜ h  ֣ tr  ֯ tài chính cho m֥ t 

ngҼ֩i mua c֡  phӺn trong công ty hoԊc công ty mԌ c aֳ công ty ch֕ khi: 

(i) h i֥ Ľn֟g h¨i l¸ng tr°n cҺ s ֫h p֯ lý và quyԒt Ľn֗h rԄng: 

(A) công ty nên h֣ tr  ֯tài chính; 

(B) vi c֓ cung cӸp h֣  tr  ֯tài chính là vì l֯ i ích t֝ t nhӸt cֳ a 

knowingly and wilfully involved in the default shall be liable to a fine 

of 1,000,000 kyats. 

 

Financial Assistance 

128. Restrictions on a company providing financial assistance for 

purchase of its own shares 

(a) Save as provided in this section or section 130, a company limited 

by shares, other than a private company which is not a subsidiary of a 

public company, shall not give, whether directly or indirectly, any 

financial assistance for the purpose of or in connection with a 

purchase made or to be made by any person of any shares in the 

company or a holding company of the company: 

Provided that nothing in this section shall be taken to prohibit, where 

the lending of money is part of the ordinary business of a company, 

the lending of money by the company in the ordinary course of its 

business. 

(b) Nothing in this section shall affect the right of a company to 

redeem any shares, reduce its share capital or undertake any 

transaction or procedure affecting its share capital as provided in this 

Division. 

129. If a company acts in contravention of section 128, the company 

and every director or other officer of the company who is knowingly 

and wilfully in default shall be liable to a fine of 2,500,000 kyats. 

 

130. Where a company is permitted to provide financial assistance  

(a) A company to which section 128 applies may financially assist a 

person to acquire shares in the company or a holding company of the 

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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công ty; 

(C) vi c֓ cung cӸp h֣  tr  ֯tài chính là công bԄng và h֯p lĨ Ľi֝ 

v i֧ toàn b֥  c  ֡Ľ¹ng caֳ công ty; 

(D) h֣  tr  ֯ tài chính không Ӷnh hҼn֫g nghiêm tr֙ng ĽԒn khӶ 

nŁng thanh to§n cho c§c ch ֳn  ֯c aֳ công ty; Và 

(E) ngay sau khi h֣ tr  ֯tài chính, công ty sԐ Ľ§p nֵg bài kiԜm 

tra vԚ khӶ nŁng thanh to§n; hoԊc 

(ii) khoӶn h֣  tr  ֯ĽҼ֯c các c֡  Ľ¹ng chӸp thuԀn theo mֱc 133 

b°n dҼi֧. 

(b) NԒu, sau khi vi֓c cung cӸp h֣  tr  ֯t¨i ch²nh ĽҼc֯ ֳ y quyԚn b֫ i h i֥ 

Ľ֟ng quӶn tr֗  theo tiԜu mֱ c (a)(i) v¨ trҼc֧ khi n· ĽҼc֯ thֽ c hi֓ n, h֥ i 

Ľ֟ng quӶn tr֗  không hài lòng v֧i lý do h֯ p lý rԄng công ty sԐ, ngay 

sau khi h֣  tr  ֯t¨i ch²nh ĽҼc֯ ĽҼc֯ ĽҼa ra, Ľ§p nֵg các yêu cӺu cֳ a 

tiԜu mֱ c (a)(i), m֙ i h  ֣tr  ֯tài chính do công ty thֽc hi֓ n sԐ ĽҼ֯c coi 

l¨ kh¹ng ĽҼc֯ phép, 

131. NԒu m֥ t công ty không tuân thֳ các yêu cӺu cֳ a mֱ c 130, công 

ty Ľ· sԐ phӶi ch u֗ mֵ c phӴt 2.500.000 kyat, và m֙i gi§m Ľc֝ hoԊc cán 

b  ֥khác cֳ a công ty c֝ ý và c֝  tình cho phép vi phӴm sԐ phӶi ch u֗ 

m cֵ phӴt tҼҺng t.ֽ 

132. Ngoài mֱc 131, nԒu công ty tr֫  nên mӸt khӶ nŁng thanh to§n sau 

v¨ li°n quan ĽԒn vi c֓ cung cӸp h֣  tr  ֯t¨i ch²nh nhҼ vԀy, m i֙ gi§m Ľc֝ 

c aֳ công ty, nhֻng ngҼi֩ c  ֝ý và c֝  ý cho phép vi֓c cung cӸp h֣  tr  ֯

t¨i ch²nh kh¹ng tu©n theo quy Ľn֗h cֳ a tiԜu mֱ c 130(a) cȈng phӶi ch֗ u 

trách nhi֓m v֧ i các chֳ  n  ֯c aֳ công ty trong phӴm vi s֝  tiԚn h֣  tr  ֯

t¨i ch²nh ĽҼc֯ cung cӸp khi các khoӶn n֯  c aֳ c¹ng ty Ľi֝ v i֧ các chֳ  

n  ֯tҼҺng nֵg vҼt֯ quá tài sӶn có thԜ thu h֟ i c aֳ công ty và s֝ tiԚn Ľ· 

có thԜ ĽҼ֯c các chֳ n  ֯thu h֟ i t  ַh  ֙hoԊc ngҼi֩ thanh lý ki֓ n thay 

mԊt cho các chֳ n .֯ 

133. ChӸp thuԀn cֳ a c֡  Ľ¹ng 

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

company;  

(C) the giving of the financial assistance is fair and reasonable to the 

companyôs shareholders as a whole; 

(D) the financial assistance does not materially prejudice the 

companyôs ability to pay its creditors; and 

(E) the company will, immediately after giving the financial 

assistance, satisfy the solvency test; or 

 (ii) the assistance is approved by shareholders under section 133 

below. 

(b) If, after the giving of financial assistance is authorized by the 

board under subsection (a)(i) and before it is made, the board ceases to 

be satisfied on reasonable grounds that the company will, immediately 

after the financial assistance is given, satisfy the requirements of sub-

section (a)(i), any financial assistance made by the company shall be 

deemed not to have been authorised,  

131. If a company makes default in complying with the requirements 

of section 130 it shall be liable to a fine of 2,500,000 kyats, and every 

director or other officer of the company who knowingly and wilfully 

permits the default shall be liable to the same penalty. 

132. In addition to section 131, if the company becomes insolvent 

following and in connection with the giving of such financial 

assistance, every director of the company who knowingly and wilfully 

permitted the giving of financial assistance in default of sub-section 

130(a) shall also be liable to the creditors of the company to the extent 

of the amount of financial assistance provided where the debts due by 

the company to the respective creditors exceeded the recoverable 

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

by the creditors or the liquidator suing on behalf of the creditors.  

133. Shareholder approval 
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(a) Sֽ  chӸp thuԀn cֳ a c֡  Ľ¹ng Ľi֝ v i֧ h  ֣tr  ֯tài chính cֳa m֥ t công ty 

phӶi ĽҼc֯ ĽҼa ra bi֫: 

(i) ngh֗  quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua tӴi cu c֥ h֙ p chung cֳa 

c¹ng ty m¨ ngҼi֩ mua c֡  phӺn hoԊc c֥ ng sֽ  c aֳ h֙  không b֛  

phiԒu ֳ ng h֥  ngh֗  quyԒt Ľ·; hoԊc 

(ii) m t֥ ngh֗ quyԒt ĽҼc֯ tӸt cӶ các c֡  Ľ¹ng ph ֡th¹ng Ľn֟g ý tӴi 

m t֥ cu֥ c h֙ p chung. 

(b) NԒu công ty sԐ là công ty con cֳa m֥ t c¹ng ty ĽӴi ch¼ng ĽҼc֯ 

niêm yԒt trong Liên minh ngay lԀp tֵ c 

sau khi vi֓ c mua lӴi ĽҼc֯ ĽԚ cԀp trong phӺn 130 xӶy ra, h֣  tr  ֯

tài chính cȈng phӶi ĽҼc֯ phê duy֓t b i֫ m t֥ ngh֗ quyԒt ĽԊc bi֓ t 

ĽҼ֯c thông qua tӴi cu֥ c h֙ p chung cֳa c¹ng ty Ľ·. 

(c) NԒu ngay sau khi mua lӴi, công ty sԐ có m֥ t công ty mԌ: 

(i) là m t֥ c¹ng ty ĽҼc֯ thành lԀp theo LuԀt n¨y nhҼng kh¹ng 

ĽҼ֯c li t֓ kê trong Liên minh; Và 

(ii) bӶn thân nó không phӶi là công ty con cֳa m֥ t công ty khác 

ĽҼ֯c thành lԀp theo LuԀt này; 

 

H  ֣tr  ֯t¨i ch²nh cȈng phӶi ĽҼc֯ phê duy֓t b i֫ m t֥ ngh֗ quyԒt ĽԊc bi֓ t 

ĽҼ֯c thông qua tӴi cu֥ c h֙ p chung cֳa công ty sԐ là công ty mԌ. 

M t֥ công ty tri֓ u tԀp cu֥ c h p֙ vì mֱ c Ľ²ch caֳ tiԜu mֱ c (a), (b) hoԊc 

(c) phӶi kèm theo thông báo vԚ cu֥ c h֙ p m֥ t tuyên b֝  trình bày tӸt cӶ 

thông tin mà công ty biԒt là quan tr֙ng Ľi֝ v i֧ quyԒt Ľn֗h vԚ cu֥ c 

h p֙. cách biԜu quyԒt ngh֗ quyԒt; 

(d) TrҼc֧ khi gֹ i thông báo m֩i h p֙ ĽԒn các thành viên công ty, công 

ty phӶi n p֥ cho ņŁng kiԜm viên bӶn sao: 

(i) thông báo vԚ cu֥ c h֙ p; và (ii) bӸt kȢ tài li u֓ n¨o li°n quan ĽԒn h֣  

(a) Shareholder approval for financial assistance by a company must 

be given by: 

(i) a special resolution passed at a general meeting of the company, 

with no votes being cast in favour of the resolution by the person 

acquiring the shares or by their associates; or 

(ii) a resolution agreed to, at a general meeting, by all ordinary 

shareholders. 

(b) If the company will be a subsidiary of a public company listed in 

the Union immediately  

after the acquisition referred to in section 130 occurs, the financial 

assistance must also be approved by a special resolution passed at a 

general meeting of that company. 

(c) If, immediately after the acquisition, the company will have a 

holding company that: 

(i) is a company incorporated under this Law but not listed in the 

Union; and 

(ii) is not itself a subsidiary of another company incorporated under 

this Law; 

the financial assistance must also be approved by a special resolution 

passed at a general meeting of the company that will be the holding 

company. 

A company that calls a meeting for the purpose of sub-section (a), (b) 

or (c) must include with the notice of the meeting a statement setting 

out all the information known to the company that is material to the 

decision on how to vote on the resolution;  

(d) Before the notice of a meeting is sent to members of the company, 

the company must lodge with the Registrar a copy of: 

(i) the notice of the meeting; and(ii) any document relating to the 

financial assistance that will accompany the notice of the meeting sent 

to the members. 
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tr  ֯tài chính sԐ Ľi k¯m vi֧ thông báo vԚ cu֥ c h֙ p ĽҼc֯ gֹ i cho các 

thành viên. 

 (e) Công ty phӶi n p֥ cho CҺ quan ĽŁng ký, ít nhӸt 21 ng¨y trҼc֧ khi 

cung cӸp h֣  tr  ֯ tài chính, m֥t thông báo theo mӾu quy Ľn֗h nêu rõ 

rԄng h֣  tr  ֯Ľ« ĽҼc֯ phê duy֓t theo mֱ c này. 

(f) M t֥ ngh֗ quyԒt ĽԊc bi֓ t ĽҼc֯ thông qua cho mֱc Ľ²ch caֳ tiԜu mֱ c 

(a), (b) hoԊc (c) phӶi ĽҼc֯ c¹ng ty, c¹ng ty ĽӴi chúng niêm yԒt trong 

Liên minh hoԊc công ty mԌ n p֥ cho CҺ quan ĽŁng kĨ trong v¸ng 14 

ngày sau khi ngh֗ quyԒt Ľ· ĽҼc֯ th¹ng qua. Ľi qua. 

(g) Nhi֓ m vֱ  c aֳ m֙ i gi§m Ľc֝ và viên chֵc khác cֳa công ty là thֽc 

hi n֓ c§c bҼc֧ h֯ p lĨ ĽԜ ĽӶm bӶo rԄng các thֳ t cֱ cֳ a phӺn n¨y ĽҼc֯ 

tuân thֳ  và tӸt cӶ các h֟  sҺ li°n quan ĽԚu ĽҼc֯ thֽ c hi֓ n. 

134. NԒu vi phӴm tuân thֳ  tiԜu mֱ c 133(g), công ty và m֙i gi§m Ľc֝ 

hoԊc cán b֥  khác cֳ a công ty c֝ ý và c֝  Ĩ li°n quan ĽԒn vi phӴm sԐ 

phӶi ch֗ u phӴt 2.500.000 kyat. 

135. Hi֓ u l cֽ cֳ a sֽ  tr§i ngҼc֯ 

NԒu m֥ t công ty cung cӸp h֣  tr  ֯tài chính trái v֧ i m cֱ 128 thì sֽ vi 

phӴm Ľ· kh¹ng Ӷnh hҼn֫g ĽԒn hi֓ u l cֽ cֳ a h֣  tr  ֯tài chính hoԊc cֳ a 

bӸt kȢ h p֯ Ľ֟ng hoԊc giao d֗ch n¨o li°n quan ĽԒn nó. 

 

CӸm t  ֽmua c֡  phӺn 

136. Trֽ c tiԒp mua c֡  phӺn 

M t֥ c¹ng ty kh¹ng ĽҼc֯ tֽ  mua c֡  phӺn ngoӴi tr :ַ 

(a) là kԒt quӶ c aֳ vi֓ c mua lӴi ĽҼc֯ thֽ c hi֓ n theo B֥  phԀn này; hoԊc 

(b) do l֓ nh cֳ a Tòa án. 

137. NhԀn bӶo ĽӶm bԄng c֡  phiԒu 

M t֥ c¹ng ty kh¹ng ĽҼc֯ ĽӶm bӶo an to¨n Ľi֝ v i֧ c  ֡phӺn cֳ a chính 

nó hoԊc m֥ t công ty c  ֡phӺn kiԜm soát nó. 

 (e) The company must file with the Registrar, at least 21 days before 

giving the financial assistance, a notice in the prescribed form stating 

that the assistance has been approved under this section. 

(f) A special resolution passed for the purpose of sub-section (a), (b) 

or (c) must be lodged with the Registrar by the company, public 

company listed in the Union or holding company within 14 days after 

it is passed. 

(g) It shall be the duty of every director and other officer of a 

company to take reasonable steps to ensure that the procedures of this 

section are followed and that all relevant filings are made. 

134. If a default is made in complying with sub-section 133(g), the 

company and every director or other officer of the company who is 

knowingly and wilfully involved in the default shall be liable to a fine 

of 2,500,000 kyats. 

 

135. Effect of contravention  

If a company provides financial assistance in contravention of section 

128 the contravention does not affect the validity of the financial 

assistance or of any contract or transaction connected 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 buy-back 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 holding 

company that controls it. 
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138. Phát hành hoԊc chuyԜn nhҼn֯g c֡  phiԒu cho công ty con 

Vi c֓ công ty phát hành c֡ phiԒu hoԊc chuyԜn nhҼn֯g c֡  phӺn trong 

công ty cho công ty con là vô hi֓u trַ  khi: 

(a) bên nhԀn chuyԜn nhҼn֯g công ty con ch֕ nԂm giֻ  c  ֡phiԒu v֧ i tҼ 

c§ch l¨ ngҼi֩ ĽҼc֯ yֳ thác và không có bӸt kȢ l i֯ ²ch hҼn֫g l֯ i nào 

Ľ֝i v i֧ c  ֡phiԒu; hoԊc 

(b) vi c֓ chuyԜn nhҼn֯g là b֫ i m t֥ công ty mԌ c aֳ công ty và công ty 

con nhԀn chuyԜn nhҼn֯g cȈng l¨ mt֥ công ty con cֳa công ty mԌ Ľ·. 

139. Mi֑ n tr  ַ

Không gi֧ i hӴn bӸt kȢ quyԚn hӴn nào ngoài mֱc này, B֥  trҼn֫g Liên 

minh có thԜ quy Ľn֗h c§c trҼn֩g h֯ p trong Ľ· bӸt kȢ vӸn ĽԚ nào b֗ 

cӸm hoԊc vô hi֓ u theo mֱc 136(a), 137 và 138 có thԜ ĽҼ֯c cho phép 

và có hi֓ u l cֽ. 

TiԒp t cֱ nhi m֓ v  ֱ

140. TiԒp t cֱ áp dֱ ng c§c nghǫa v ֱkhác 

Gi§m Ľc֝ kh¹ng ĽҼc֯ mi֑ n trַ  bӸt kȢ nhi֓ m vֱ  nào cֳ a h֙  theo LuԀt 

này (bao g֟m cӶ theo PhӺn IV), hoԊc nghǫa v ֱ yֳ thác cֳ a h֙ , liên 

quan ĽԒn m֥ t giao d֗ch hoԊc vӸn ĽԚ Ӷnh hҼn֫g ĽԒn v֝ n c֡  phӺn ĽҼc֯ 

ĽԚ cԀp trong PhӺn này ch֕ vì giao d֗ch hoԊc vӸn ĽԚ Ľ· ĽҼc֯ ֳ y quyԚn 

b i֫ m t֥ ĽiԚu khoӶn cֳ a PhӺn này hoԊc hiԒn pháp hoԊc ĽҼc֯ chӸp 

thuԀn b֫ i ngh֗  quyԒt cֳ a các thành viên theo m֥t ĽiԚu khoӶn cֳ a PhӺn 

này. 

 

 

 

 

 

 

138. Issuing or transferring shares to a subsidiary 

The issue of shares by a company or the transfer of shares in a 

company to a subsidiary is void unless: 

(a) the subsidiary transferee holds the shares as a trustee only and 

without any beneficial interest in the shares; or 

(b) the transfer is by a holding company of the company and the 

subsidiary transferee is also a subsidiary of that holding company. 

139. Exemptions 

Without limiting any power outside of this section, the Union Minister 

may prescribe circumstances where any of the matters prohibited or 

made void by sections 136(a), 137 and 138may be permitted and 

effective.  

 

Continuing Duties 

140. Other duties continue to apply 

A director is not relieved from any of their duties under this Law 

(including under Part IV), or their fiduciary duties, in connection with 

a transaction or matter affecting share capital referred to in this 

Division merely because the transaction or matter is authorised by a 

provision of this Division or the constitution or is approved by a 

resolution of members under a provision of this Division. 
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PHӹN IV  

QUӵN LÝ, HÀNH CHÍNH VÀ QU ӵN TR ;֖ һU ņëI CAֲ 

CH NִG KHOĆN ņӳI CHÚNG; CÔNG TY CӷP BӵO ņӵM;  

BӵO TRÌ TÀI KHO ӵN CÔNG TY 

 

ChҼҺng 16 

VŁn ph¸ng v¨ t°n 

141. Trֱ  s֫  ĽŁng kĨ c¹ng ty 

(a) KԜ t  ַngày thành lԀp, m֥ t công ty phӶi có m֥ t vŁn ph¸ng Ľ« ĽŁng 

kĨ ĽԜ g iֹ tӸt cӶ các thông tin liên lӴc và thông báo. 

(b) Công ty không cӺn phӶi tiԒn hành kinh doanh tӴi cҺ s ֫tӴi Ľa֗ ch֕ 

vŁn ph¸ng Ľ« ĽŁng kĨ caֳ m³nh, tuy nhi°n trong trҼn֩g h֯ p này, công 

ty phӶi c· ĽҼc֯ v¨ lҼu gi ֻtrong h֟  sҺ caֳ mình sֽ  Ľ֟ng ý cho phép 

công ty sֹ  d nֱg cҺ s ֫l¨m vŁn ph¸ng ĽŁng kĨ caֳ mình b֫i ngҼi֩ 

chiԒm giֻ  nҺi nhҼ vԀy. NԒu sֽ  Ľ֟ng Ĩ Ľ· b ֗rút lӴi, công ty phӶi xác 

Ľ֗nh m֥ t vŁn ph¸ng Ľ« ĽŁng kĨ mi֧. Nh¨ ĽŁng kĨ c· thԜ yêu cӺu 

c¹ng ty ĽҼa ra bԄng chֵ ng vԚ sֽ  Ľ֟ng ý cӺn thiԒt theo tiԜu mֱ c này. 

(c) Thông báo vԚ tình hình cֳa vŁn ph¸ng Ľ« ĽŁng kĨ vi֧ các chi tiԒt 

Ľ֗a ch֕ ĽӺy Ľֳ sԐ ĽҼ֯c cung cӸp trong ĽҺn xin th¨nh lԀp công ty và 

thông báo vԚ bӸt kȢ thay Ľi֡ ĽҼc֯ ĽԚ xuӸt n¨o sau Ľ· sԐ ĽҼ֯c ĽҼa ra 

theo mӾu quy Ľn֗h trҼc֧ ng¨y thay Ľi֡ cho CҺ quan ĽŁng kĨ. sԐ ghi 

gi n֝g nhau. 

(d) Vi c֓ ĽҼa v¨o t ֩khai h¨ng nŁm caֳ m֥ t công ty tuyên b֝ vԚ Ľ֗a 

ch֕  vŁn ph¸ng ĽŁng kĨ caֳ c¹ng ty Ľ· sԐ kh¹ng ĽҼc֯ coi l¨ ĽԜ Ľ§p 

nֵg nghǫa v ֱquy Ľn֗h trong phӺn này. 

(e) NԒu CҺ quan ĽŁng kĨ tin rԄng bӸt kȢ sֽ  ki n֓ n¨o sau Ľ©y Ľ« xӶy 

ra, CҺ quan ĽŁng kĨ c· thԜ thông báo cho bӸt kȢ gi§m Ľc֝ thҼn֩g trú 

nào rԄng h֙  d  ֽĽ֗nh thay Ľi֡ Ľa֗ ch֕ c aֳ vŁn ph¸ng Ľ« ĽŁng kĨ th¨nh 

Ľ֗a ch֕ c aֳ gi§m Ľc֝ Ľ·: 

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) A company shall as from the date of its incorporation have a 

registered office to which all communications and notices may be 

addressed. 

(b) The company need not carry on business in the premises at the 

address of its registered office however in this case it must obtain and 

retain with its records the consent to the companyôs use of the 

premises as its registered office by the person who occupies such 

place. If such consent is withdrawn, the company must identify a new 

registered office. The Registrar may require the company to produce 

evidence of the consent required under this sub-section. 

(c) Notice of the situation of the registered office setting out complete 

address details shall be given in the application for incorporation and 

notice of any subsequent proposed change therein shall be given in the 

prescribed form prior to the date of the change to the Registrar who 

shall record the same.  

(d) The inclusion in the annual return of a company of the statement 

as to the address of its registered office shall not be taken to satisfy the 

obligation imposed by this section. 

(e) If the Registrar believes that any of the following events has 

occurred, the Registrar may give notice to any resident director that it 

intends to change the address of the registered office to that directorôs 
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 (i) nԒu vŁn ph¸ng Ľ« ĽŁng kĨ l¨ tӴi cҺ s ֫m¨ c¹ng ty Ľang tiԒn 

hành kinh doanh, thì công ty không còn tiԒn hành kinh doanh tӴi các 

cҺ s ֫Ľ· naֻ; hoԊc 

 (ii) nԒu vŁn ph¸ng Ľ« ĽŁng kĨ kh¹ng phӶi l¨ cҺ s ֫mà công ty 

Ľang tiԒn h¨nh kinh doanh, th³ ngҼi֩ sֹ  d nֱg c§c cҺ s ֫Ľ· Ľ« kh¹ng 

Ľ֟ng ý hoԊc Ľ« r¼t lӴi sֽ  Ľ֟ng ý cֳa m³nh Ľi֝ v i֧ vi c֓ công ty sֹ  

d nֱg c§c cҺ s ֫Ľ· l¨m vŁn ph¸ng ĽŁng kĨ hoԊc bӶn th©n ngҼi֩ sֹ  

d nֱg Ľ· kh¹ng l©u hҺn chiԒm cҺ s ֫nhҼ vԀy. 

 NԒu c¹ng ty kh¹ng th¹ng b§o cho CҺ quan ĽŁng kĨ vԚ Ľ֗a ch֕ 

vŁn ph¸ng Ľ« ĽŁng kĨ mi֧ trong vòng 28 ngày kԜ t  ַng¨y ĽҼa ra 

th¹ng b§o Ľ· th³ CҺ quan ĽŁng kĨ c· thԜ thay Ľi֡ Ľa֗ ch֕ vŁn ph¸ng 

Ľ« ĽŁng kĨ. 

142. NԒu m֥ t công ty không tuân thֳ các yêu cӺu cֳ a mֱ c 141, công 

ty Ľ· sԐ b  ֗phӴt 400.000 kyat. 

143. Công b֝ tên công ty trách nhi֓m hֻ u hӴn 

M i֣ công ty TNHH: 

(a) sԐ hiԜn th֗  tên cֳ a mình tӴi vŁn ph¸ng Ľ« ĽŁng kĨ v¨ tӴi m i֙ vŁn 

phòng hoԊc Ľ֗a ĽiԜm mà công ty tiԒn hành kinh doanh m֫ c aֹ cho 

công chúng, ֫ v  ֗ trí d  ֑thӸy, bԄng các chֻ cái d֑  Ľ֙c và bԄng tiԒng 

Myanmar hoԊc các ký tֽ  tiԒng Anh; 

(b) phӶi khԂc tên cֳ a mình bԄng các ký tֽ  d  ֑Ľ֙c trên con dӸu cֳ a 

mình (nԒu có); Và 

(c) sԐ c· t°n ĽҼc֯ ĽԚ cԀp bԄng tiԒng Myanmar hoԊc các ký tֽ  tiԒng 

Anh d֑  Ľ֙c trong tӸt cӶ: 

(i) thông tin liên lӴc bԄng vŁn bӶn ĽҼc֯ gֹ i b i֫ hoԊc thay mԊt cho 

công ty; và 

(ii) các tài li֓ u ĽҼc֯ ban hành hoԊc ký b֫ i hoԊc thay mԊt công ty 

chֵ ng minh hoԊc tӴo ra nghǫa v ֱpháp lý cֳ a công ty. 

144. PhӴt không ghi tên 

address:  

(i) if the registered office was at a premises in which the company was 

carrying on business, the company is no longer carrying on business at 

those premises; or 

(ii) if the registered office was not at a premises in which the company 

was carrying on business, the occupier of those premises has not 

consented or has withdrawn its consent to the companyôs use of those 

premises as its registered office or such occupier themselves no longer 

occupies such premises. 

If the company has not notified the Registrar of a new registered 

office address within 28 days of the issue of such notice then the 

Registrar may so change the registered office address. 

142. If a company fails to comply with the requirements of section 

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 office or 

place in which its business is carried on that is open to the public, in a 

conspicuous position, in letters easily legible and in Myanmar or 

English characters; 

(b) shall have its name engraved in legible characters on its seal (if 

any); and 

(c) shall have its name mentioned in legible Myanmar or English 

characters in all:  

(i) written communications sent by or on behalf of the company; and 

 

(ii) documents issued or signed by or on behalf the company that 

evidence or create a legal obligation of the company. 

144. Penalties for non-publication of name 
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(a) NԒu m֥ t công ty trách nhi֓ m hֻ u hӴn không hiԜn th֗  tên cֳ a mình 

m t֥ c§ch r» r¨ng theo hҼn֧g dӾn cֳ a LuԀt này, nó sԐ b  ֗phӴt 50.000 

kyat, và m֙ i nhân viên cֳa công ty, nhֻng ngҼi֩ c  ֝ ý và c֝  ý cho 

phép hoԊc cho phép vi phӴm, sԐ phӶi ch֗ u hình phӴt tҼҺng t.ֽ 

(b) NԒu bӸt kȢ viên ch cֵ nào cֳa m֥ t công ty trách nhi֓m hֻ u hӴn, 

hoԊc bӸt kȢ ngҼ֩i nào thay mԊt cho công ty, sֹ d nֱg hoԊc cho phép 

sֹ  d nֱg bӸt kȢ con dӸu n¨o ĽҼc֯ cho là con dӸu cֳ a công ty mà tên 

c aֳ c¹ng ty Ľ· kh¹ng ĽҼc֯ khԂc nhҼ Ľ« n·i  ֫trên, hoԊc cӸp hoԊc yֳ 

quyԚn cho phát hành bӸt kȢ thông tin liên lӴc hoԊc tài li֓ u n¨o ĽҼc֯ 

ĽԚ cԀp trong tiԜu mֱ c 143(c) trong Ľ· t°n caֳ n· kh¹ng ĽҼc֯ ĽԚ cԀp 

theo cách nói trên, anh ta sԐ ch֗ u phӴt 50.000 kyat, v¨ hҺn naֻ, trong 

trҼn֩g h֯ p tài li֓ u chֵ ng minh hoԊc tӴo ra nghǫa v ֱpháp lý cֳ a công 

ty, phӶi ch u֗ trách nhi֓m cá nhân trong phӴm vi tҼҺng t ֽnhҼ c¹ng ty 

nԒu công ty không thֽc hi֓ n nghǫa v ֱtr  ַkhi: 

 (i) ngҼi֩ ban h¨nh v¨ kĨ vŁn bӶn chֵ ng minh rԄng ngҼi֩ thay 

mԊt h  ֙th cֽ hi֓ n nghǫa v ֱĽ« biԒt hoԊc có quyԚn cho rԄng c¹ng ty Ľ« 

th cֽ hi n֓ nghǫa v ֱĽ·; hoԊc 

 (ii) Tòa án hài lòng rԄng vi֓ c ngҼi֩ ban hành hoԊc kĨ vŁn bӶn 

phӶi ch֗ u trách nhi֓m nhҼ vԀy là không công bԄng hoԊc h֯ p lý. 

 

ChҼҺng 17 

Các cu֥ c h p֙ và cách thֵ c tiԒn hành 

145.Cu֥ c h֙ p cֳ a c§c gi§m Ľc֝ 

(a) Theo ĽiԚu l  ֓c aֳ công ty: 

(i) M t֥ cu֥ c h֙ p cֳ a c§c gi§m Ľc֝ có thԜ ĽҼ֯c tri u֓ tԀp b֫ i m t֥ giám 

Ľ֝c ĽҼa ra th¹ng b§o hp֯ lĨ cho c§c gi§m Ľc֝ khác; 

(ii) Cu c֥ h֙ p có thԜ ĽҼ֯c tri u֓ tԀp hoԊc t֡  chֵ c bԄng cách sֹ d nֱg 

bӸt kȢ công ngh֓ n¨o ĽҼc֯ sֽ  Ľ֟ng ý cֳ a tӸt cӶ c§c gi§m Ľc֝ hoԊc 

theo quy Ľn֗h trong ĽiԚu l  ֓c aֳ công ty; 

(a) If a limited company does not conspicuously display its name in 

manner directed by this Law, it shall be liable to a fine of 50,000 

kyats, and every officer of the company, who knowingly and wilfully 

authorizes or permits the default, shall be liable to the same penalty. 

(b) If any officer of a limited company, or any person on its behalf, 

uses or authorizes the use of any seal purporting to be a seal of the 

company on which its name is not so engraved as aforesaid, or issues 

or authorizes the issue of any communication or document referred to 

in sub-section 143(c) wherein its name is not mentioned in manner 

aforesaid, he shall be liable to a fine of 50,000 kyats, and shall further, 

in the case of a document evidencing or creating a legal obligation of 

the company, be personally liable to the same extent as the company if 

the company fails to discharge the obligation unless:  

 

(i) the person who issued and signed the document proves that the 

person in whose favour the obligation was incurred was aware or was 

entitled to assume that the obligation was incurred by the company; or 

(ii) the Court is satisfied that it would not be just or equitable for the 

person who issued or signed the document to be so liable. 

 

Division 17 

Meetings and proceedings 

145. Directorsô meetings 

(a) Subject to the companyôs constitution:  

(i) a directorsô meeting may be called by a director giving reasonable 

notice to every other director; 

 

(ii) the meeting may be called or held using any technology consented 

to by all directors or as provided in the companyôs constitution; 



92 
 

(iii) S  ֝ĽӴi biԜu cӺn thiԒt cho cu֥ c h֙ p cֳ a gi§m Ľc֝ l¨ hai gi§m Ľc֝ 

hoԊc s֝  kh§c nhҼ ĽҼc֯ quy Ľn֗h trong ĽiԚu l  ֓c aֳ công ty và s֝ ĽӴi 

biԜu cӺn thiԒt phӶi có mԊt trong su֝ t cu֥ c h֙ p; và 

(iv) M t֥ ngh֗ quyԒt phӶi ĽҼc֯ thông qua b֫i Ľa s ֝phiԒu bӺu cֳ a các 

gi§m Ľc֝ có quyԚn biԜu quyԒt vԚ ngh֗  quyԒt Ľ·. 

(b) C§c gi§m Ľc֝ phӶi bӺu m֥ t chֳ  t a֙ ĽԜ chֳ  trì các cu֥c h֙ p cֳ a 

gi§m Ľc֝ và các cu֥c h֙ p cֳ a công ty. NԒu chֳ  t a֙ ĽҼc֯ bӺu vԂng 

mԊt trong toàn b֥ hoԊc m֥ t phӺn cu֥ c h֙ p thì có thԜ bӺu chֳ  t a֙ thay 

thԒ. 

(c) Theo ĽiԚu l  ֓công ty, chֳ  t a֙ có m֥ t phiԒu bӺu tӴi các cu֥ c h֙ p 

c aֳ gi§m Ľc֝. 

146. ņӴi h i֥ thҼn֩g niên 

(a) Theo ĽiԚu khoӶn này, m֥ t ĽӴi h i֥ c aֳ m֙ i công ty sԐ ĽҼ֯c t֡  chֵ c 

nhҼ ĽӴi h i֥ thҼ֩ng ni°n trong v¸ng mҼi֩ tám tháng kԜ t  ַngày thành 

lԀp c¹ng ty v¨ sau Ľ· ²t nhӸt m t֥ lӺn m֣ i nŁm dҼҺng lc֗h và không 

qu§ mҼi֩ lŁm th§ng sau khi t ֡ chֵ c ĽӴi h i֥ thҼn֩g niên cu֝ i cùng 

trҼc֧ Ľó. 

(b) Công vi֓ c cֳ a ĽӴi h i֥ thҼ֩ng niên có thԜ, hoԊc, theo yêu cӺu cֳ a 

LuԀt này hoԊc luԀt hi n֓ hành khác, phӶi bao g֟ m nhֻ ng n֥ i dung sau, 

ngay cӶ khi kh¹ng ĽҼc֯ ĽԚ cԀp trong thông báo vԚ cu֥ c h֙ p: 

(i) Trong trҼn֩g h֯ p c¹ng ty ĽҼc֯ yêu cӺu chuӼn b֗  c§c b§o c§o Ľ·, 

vi c֓ xem x®t b§o c§o t¨i ch²nh h¨ng nŁm, b§o c§o caֳ gi§m Ľc֝ và 

báo cáo cֳa kiԜm toán viên; 

(ii) BӺu c§c gi§m Ľc֝; và 

(iii) TrҼ֩ng h֯ p c¹ng ty ĽҼc֯ yêu cӺu b֡  nhi֓ m kiԜm toán viên, sԐ 

tiԒn hành vi c֓ b֡  nhi֓ m kiԜm toán viên. 

(c) Chֳ  t a֙ phӶi tӴo cҺ hi֥ h p֯ lĨ cho c§c th¨nh vi°n ĽԊt câu h֛ i hoԊc 

ĽҼa ra nhԀn xét vԚ vi c֓ quӶn lý công ty. 

(d) KiԜm toán viên cֳa công ty phӶi tham dֽ  ĽӴi h i֥ thҼn֩g niên và 

 (iii) the quorum for a directorsô meeting is two directors or such other 

number as specified in the companyôs constitution and a quorum must 

be present at all times during the meeting; and 

(iv) a resolution must be passed by a majority of the votes cast by the 

directors entitled to vote on the resolution. 

(b) The directors must elect a chair to chair meetings of directors and 

meetings of the company. If the elected chair is absent from all or part 

of a meeting, a replacement chair may be elected. 

 

(c) Subject to the constitution, the chair has a casting vote at meetings 

of directors.  

146. Annual general meeting 

(a) Subject to this section, a general meeting of every company shall 

be held as its annual general meeting within eighteen months from the 

date of its incorporation and thereafter once at least in every calendar 

year and not more than fifteen months after the holding of the last 

preceding annual general meeting. 

(b) The business of the annual general meeting may, or, where 

required by this Law or other applicable law, must include the 

following, even if not referred to in the notice of meeting: 

(i) where the company is required to prepare such reports, the 

consideration of the annual financial report, directorsô report and 

auditorôs report; 

(ii) the election of directors; and 

(iii) where the company is required to appoint an auditor, the 

appointment of the auditor. 

(c) The chair must allow a reasonable opportunity for the members to 

ask questions or make comments about the management of the 

company. 

(d) The companyôs auditor must attend the annual general meeting and 
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chֳ  t a֙ phӶi tӴo cҺ hi֥ h p֯ lĨ cho c§c th¨nh vi°n ĽԊt câu h֛ i v i֧ kiԜm 

toán viên vԚ vӸn ĽԚ kiԜm toán, các báo cáo kiԜm toán hoԊc các tài 

khoӶn cֳ a công ty. 

(e) ņiԚu khoӶn này không áp dֱng Ľi֝ v i֧ công ty nh֛  tr  ַphi: 

(i) ņiԚu l  ֓công ty áp dֱng chҼҺng n¨y hoԊc bao g֟m bӸt kȢ yêu cӺu 

tҼҺng t ֽnào; 

(ii) Các thành viên quyԒt Ľn֗h áp dֱng ĽiԚu khoӶn này thông qua m֥t 

ngh֗  quyԒt th¹ng thҼn֩g; hoԊc 

(iii) NgҼi֩ ĽŁng kĨ x§c Ľn֗h rԄng phӺn này sԐ ĽҼ֯c áp dֱ ng. 

147. Không tuân thֳ ĽiԚu khoӶn 146 

NԒu mԂc sai phӴm trong vi֓ c t  ֡chֵ c m֥ t ĽӴi h i֥ thҼ֩ng niên theo 

các n i֥ dung cֳ a ĽiԚu khoӶn 146: 

(a) Công ty và tӸt cӶ gi§m Ľc֝ hoԊc cán b֥  c aֳ công ty c  ֝ý mԂc sai 

phӴm sԐ phӶi ch֗ u phӴt 250.000 kyat; Và 

(b) Tòa án có thԜ, theo ĽҺn caֳ bӸt kȢ thành viên nào cֳa công ty, 

tri u֓ tԀp hoԊc ch֕ ĽӴo tri u֓ tԀp ĽӴi h i֥ thҼ֩ng niên cֳa c¹ng ty v¨ ĽҼa 

ra c§c hҼn֧g dӾn phֱ  tr  ֯li°n quan ĽԒn vi c֓ tiԒn hành cu֥c h֙ p mà 

Tòa án cho là phù h֯p. 

148. H֥ i ngh֗  ph§p Ľn֗h cֳ a công ty 

(a) M i֙ c¹ng ty ĽӴi chúng và m֙i công ty trách nhi֓m hֻ u hӴn có bӶo 

lãnh và có v֝n c֡  phӺn, trong th֩ i hӴn kh¹ng ²t hҺn 28 ng¨y hoԊc 

không quá 6 tháng kԜ t  ַng¨y c¹ng ty ĽҼc֯ thành lԀp, phӶi t  ֡chֵ c 

m t֥ cu֥ c h֙ p chung cֳa c§c th¨nh vi°n c¹ng ty, ĽҼc֯ g֙ i là cu c֥ h֙ p 

theo luԀt Ľn֗h. 

(b) C§c gi§m Ľc֝, ít nhӸt 21 ng¨y trҼc֧ ngày t֡  chֵ c cu֥ c h֙ p, phӶi 

g iֹ m t֥ báo cáo (trong LuԀt n¨y ĽҼc֯ g֙ i là báo cáo theo luԀt Ľn֗h) 

ĽҼ֯c chֵ ng nhԀn theo yêu cӺu cֳ a ĽiԚu khoӶn này t i֧ tӸt cӶ thành 

viên cֳ a công ty. 

(c) Báo cáo theo luԀt Ľn֗h phӶi ĽҼc֯ xác nhԀn b֫ i ít nhӸt hai gi§m Ľc֝ 

the chair must allow a reasonable opportunity for the members to ask 

the auditor questions about the audit, audit report or accounts of the 

company. 

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

(i) the constitution of the company applies this section or includes any 

similar requirements; 

(ii) the members determine to apply this section by passing an 

ordinary resolution; or 

(iii) the Registrar determines that this section should apply. 

147. Default in complying with section 146 

If default is made in holding an annual general meeting in accordance 

with the provisions of section 146: 

(a) the company and every director or officer of the company who is 

knowingly and wilfully a party to the default shall be liable to a fine of 

250,000 kyats; and 

 (b) the Court may, on the application of any member of the company, 

call or direct the calling of an annual general meeting of the company 

and make such ancillary directions regarding the conduct of the 

meeting as the Court thinks fit. 

148. Statutory meeting of company 

(a) Every public company and every company limited by guarantee 

and having a share capital shall, within a period of not less than 28 

days or more than six months from the date at which the company is 

incorporated, hold a general meeting of the members of the company, 

which shall be called the statutory meeting. 

(b) The directors shall, at least 21 days before the day on which the 

meeting is held, circulate a report (in this Law referred to as the 

statutory report) certified as required by this section to every member 

of the company. 

(c) The statutory report shall be certified by not less than two directors 
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c aֳ công ty, hoԊc b֫ i ch  ֳt c֗h h֥ i Ľn֟g quӶn tr֗  nԒu ĽҼc֯ gi§m Ľc֝ ֳ y 

quyԚn vԚ mԊt này, hoԊc b֫ i gi§m Ľc֝ duy nhӸt trong trҼn֩g h֯ p công 

ty ch֕  có m֥ t gi§m Ľc֝, và sԐ tuyên b֝ : 

(i) T n֡g s֝  c  ֡ phӺn ĽҼ֯c phân ph֝i, phân bi֓ t gi aֻ c֡  phӺn ĽҼc֯ 

phân b֡  bԄng tiԚn mԊt và c֡  phӺn ĽҼc֯ phân b֡ ĽҼ֯c thanh to§n ĽӺy 

Ľֳ hoԊc m֥ t phӺn thay vì bԄng tiԚn mԊt, v¨ n°u r» trong trҼn֩g h֯ p 

c  ֡phӺn ĽҼc֯ thanh toán m֥t phӺn mֵ c Ľ֥ m¨ ch¼ng ĽҼc֯ thanh toán 

nhҼ vԀy, và theo m֥ t trong hai trҼn֩g h֯ p xem xét mà chúng Ľ« ĽҼc֯ 

phân b֡ ; 

(ii) T n֡g s֝  tiԚn mԊt mà công ty nhԀn ĽҼc֯ Ľ֝i v i֧ tӸt cӶ các c֡  phӺn 

ĽҼ֯c phân b֡, ĽҼc֯ phân bi֓t nhҼ Ľ« n·i  ֫trên; 

(iii) M t֥ bӶn tóm tԂt các khoӶn thu cֳ a công ty và các khoӶn thanh 

to§n ĽҼc֯ th cֽ hi֓ n cho ĽԒn m֥ t ngày trong vòng 7 ngày kԜ t  ַngày 

báo cáo, thԜ hi n֓ dҼi֧ c§c ti°u ĽԚ d  ֑phân bi֓ t các khoӶn thu cֳ a công 

ty t  ַc  ֡phiԒu và trái phiԒu và các ngu֟n khác, các khoӶn thanh toán 

ĽҼ֯c thֽ c hi֓ n và các chi tiԒt li°n quan ĽԒn s֝  dҼ c¸n lӴi trong tay, và 

m t֥ tài khoӶn hoԊc Ҽ֧c t²nh chi ph² sҺ b ֥c aֳ công ty thԜ hi n֓ riêng rԐ 

bӸt kȢ khoӶn hoa h֟ng hoԊc chiԒt khӸu n¨o ĽҼc֯ trӶ cho vi֓ c phát 

hành hoԊc bán c֡  phiԒu; 

(iv) T°n, Ľa֗ ch֕, qu֝ c t֗ ch và các môt tӶ c aֳ gi§m Ľc֝, kiԜm toán viên 

v¨ thҼ kĨ, nԒu có c aֳ công ty và nhֻng thay Ľi֡, nԒu c·, Ľ« xӶy ra kԜ 

t  ַngày thành lԀp; 

(v) Các thông tin chi tiԒt cֳ a bӸt kȢ h p֯ Ľ֟ng nào, vi֓c sֹ a Ľ֡i h p֯ 

Ľ֟ng Ľ· sԐ ĽҼ֯c Ľ֓ trình lên cu֥c h֙ p ĽԜ phê duy֓t, cùng v֧ i các 

thông tin chi tiԒt vԚ các sֹa Ľ֡i hoԊc các sֹ a Ľ֡i ĽҼc֯ Ľ֓ trình; 

(vi) M cֵ Ľ֥ th cֽ hi֓ n các h֯p Ľ֟ng bӶo lãnh phát hành, nԒu có; 

(vii) Các khoӶn n֯ , nԒu có, do các cu֥ c g֙ i t  ַgi§m Ľc֝; và 

(viii) Thông tin chi tiԒt vԚ bӸt kȢ khoӶn hoa h֟ng hoԊc môi gi֧ i nào 

ĽҼ֯c trӶ hoԊc sԐ ĽҼ֯c trӶ li°n quan ĽԒn vi c֓ phát hành hoԊc bán c֡  

phӺn cho bӸt kȢ gi§m Ľc֝ hoԊc cán b֥  nào. 

of the company, or by the chairman of the directors if authorized in 

this behalf by the directors, or by the sole director in the case of a 

company with only one director, and shall state: 

(i) the total number of shares allotted, distinguishing between shares 

allotted for cash and shares allotted as fully or partly paid up 

otherwise than in cash, and stating in the case of shares partly paid up 

the extent to which they are so paid up, and in either case the 

consideration for which they have been allotted; 

(ii) the total amount of cash received by the company in respect of all 

the shares allotted, distinguished as aforesaid; 

(iii) an abstract of the receipts of the company and of the payments 

made up to a date within 7 days of the date of the report, exhibiting 

under distinctive headings the receipts of the company from shares 

and debentures and other sources, the payments made, and particulars 

concerning the balance remaining in hand, and an account or estimate 

of the preliminary expenses of the company showing separately any 

commission or discount paid on the issue or sale of shares; 

 

(iv) the names, addresses, nationalities and descriptions of the 

directors, auditors and secretary, if any, of the company and the 

changes, if any, which have occurred since the date of the 

incorporation; 

(v) the particulars of any contract, the modification of which is to be 

submitted to the meeting for its approval, together with the particulars 

of the modification or proposed modification; 

(vi) the extent to which underwriting contracts, if any, have been 

carried out; 

(vii) the arrears, if any, due on calls from directors; and 

(viii) the particulars of any commission or brokerage paid or to be 

paid in connection with the issue or sale of shares to any director or 

officer. 
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(d) Báo cáo theo luԀt Ľn֗h, mi n֑ là li°n quan ĽԒn c֡  phӺn ĽҼc֯ phân 

b  ֡b i֫ công ty, và s֝ tiԚn nhԀn ĽҼc֯ Ľ֝i v i֧ c  ֡phӺn Ľ· cȈng nhҼ bi°n 

lai và khoӶn thanh toán cֳa công ty, phӶi ĽҼc֯ kiԜm toán viên cֳa 

công ty xác nhԀn là chính xác. 

(e) C§c gi§m Ľc֝ sԐ g iֹ m t֥ bӶn sao cֳa báo cáo theo luԀt Ľn֗h ĽҼc֯ 

chֵ ng nhԀn theo yêu cӺu cֳ a ĽiԚu khoӶn này cho cҺ quan ĽŁng kĨ ĽԜ 

ĽŁng kĨ ngay sau khi giֹ chúng cho các thành viên cֳa công ty. 

(f) Các giám Ľ֝c sԐ yêu cӺu m֥ t danh sách hiԜn th֗  tên, mô tӶ, qu֝ c 

t c֗h v¨ Ľa֗ ch֕ c aֳ các thành viên cֳa công ty, và s֝ lҼ֯ng c֡  phӺn mà 

h  ֙nԂm giֻ  tҼҺng nֵg, ĽҼc֯ xuӸt trình khi bԂt ĽӺu cu֥ c h֙ p, v¨ ĽԜ 

m  ֫và có thԜ truy cԀp ĽҼc֯ t i֧ bӸt kȢ ai. thành viên cֳa công ty trong 

th i֩ gian tiԒp tֱ c cֳ a cu֥ c h֙ p. 

(g) Các thành viên cֳa công ty có mԊt tӴi cu c֥ h֙ p ĽҼc֯ tֽ  do thӶo 

luԀn m֙ i vӸn ĽԚ li°n quan ĽԒn vi c֓ thành lԀp công ty hoԊc phát sinh 

ngoài báo cáo theo luԀt Ľn֗h, cho d½ Ľ« c· th¹ng b§o trҼc֧ hay chҼa, 

nhҼng sԐ không có ngh֗ quyԒt nào vԚ ĽiԚu th¹ng b§o chҼa ĽҼc֯ ĽҼa 

ra theo ĽiԚu l  ֓công ty hoԊc LuԀt n¨y ĽҼc֯ thông qua. 

(h) Cu֥ c h֙ p có thԜ hoãn theo th֩i gian và tӴi bӸt kȢ cu֥ c h֙ p nào b֗ 

hoãn, bӸt kȢ ngh֗  quyԒt nào vԚ vi c֓ th¹ng b§o Ľ« ĽҼc֯ ĽҼa ra theo 

ĽiԚu l  ֓công ty hoԊc LuԀt n¨y, trҼc֧ hoԊc sau cu֥c h֙ p trҼc֧, ĽԚu có 

thԜ ĽҼ֯c thông qua, và cu֥c h֙ p b֗  hoãn sԐ có các quyԚn hӴn gi֝ ng 

nhҼ mt֥ cu֥ c h֙ p ban ĽӺu. 

(i) NԒu ĽҺn kin֓ ĽҼc֯ trình lên Tòa án theo cách thֵc quy Ľn֗h tӴi 

PhӺn V vԚ vi c֓ giӶi thԜ công ty v֧ i lý do không n֥p báo cáo theo luԀt 

Ľ֗nh hoԊc t֡  chֵ c cu֥ c h֙ p theo luԀt Ľn֗h, thì Tòa án có thԜ, thay vì ra 

l n֓h giӶi thԜ c¹ng ty. , ĽҼa ra hҼn֧g dӾn ĽԜ n p֥ báo cáo theo luԀt Ľn֗h 

hoԊc m֥ t cu֥ c h֙ p sԐ ĽҼ֯c t֡  chֵ c nhҼ cuc֥ h֙ p theo luԀt Ľn֗h, hoԊc 

ĽҼa ra ln֓h kh§c nhҼ vԀy có thԜ l¨ ch²nh Ľ§ng. 

149. Trong trҼn֩g h֯ p có bӸt kȢ vi phӴm nào trong vi֓c tuân thֳ  các 

quy Ľn֗h cֳ a ĽiԚu khoӶn 148, tӸt cӶ các gi§m Ľc֝ cֳ a công ty ï ngҼ֩i 

(d) The statutory report shall, so far as it relates to the shares allotted 

by the company, and to the cash received in respect of such shares and 

to the receipts and payments of the company, be certified as correct by 

the auditors of the company. 

 (e) The directors shall cause a copy of the statutory report certified as 

required by this section to be delivered to the Registrar for registration 

forthwith after the sending thereof to the members of the company. 

(f) The directors shall cause a list showing the names, descriptions, 

nationalities and addresses of the members of the company, and the 

number of shares held by them respectively, to be produced at the 

commencement of the meeting, and to remain open and accessible to 

any member of the company during the continuance of the meeting. 

(g) The members of the company present at the meeting shall be at 

liberty to discuss any matter relating to the formation of the company 

or arising out of the statutory report, whether previous notice has been 

given or not, but no resolution of which notice has not been given in 

accordance with the constitution or this Law shall be passed. 

(h) The meeting may adjourn from time to time, and at any adjourned 

meeting any resolution of which notice has been given in accordance 

with the constitution or this Law, either before or subsequently to the 

former meeting, may be passed, and the adjourned meeting shall have 

the same powers as an original meeting. 

(i) If a petition is presented to the Court in the manner provided by 

Part V for winding up the company on the ground of default in filing 

the statutory report or in holding the statutory meeting, the Court may, 

instead of directing that the company be wound up, give directions for 

the statutory report to be filed or a meeting to be held as the statutory 

meeting, or make such other order as may be just. 

149. In the event of any default in complying with the provisions of 

section 148, every director of the company who is guilty of or who 

knowingly and wilfully authorizes or permits the default shall be 
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phӴm t֥ i hoԊc ngҼ֩i c  ֝ý cho phép hoԊc cho phép vi phӴm sԐ phӶi 

ch֗ u phӴt 250.000 kyat. 

150. Các loӴi cu֥ c h֙ p chung 

M t֥ cu֥ c h֙ p chung cֳa m֥ t công ty có thԜ phân loӴi nhҼ sau: 

(a) ņӴi h i֥ thҼn֩g ni°n ĽҼc֯ t֡  chֵ c theo ĽiԚu khoӶn 146; 

(b) M t֥ cu֥ c h֙ p ĽҼc֯ t֡  chֵ c theo ĽiԚu khoӶn 148; hoԊc 

(c) M t֥ cu֥ c h֙ p chung ĽԊc bi֓ t sԐ là bӸt kȢ cu֥ c h p֙ chung nào khác 

c aֳ c§c th¨nh vi°n ĽҼc֯ tri u֓ tԀp theo các quyԚn và thֳ  t cֱ ĽҼc֯ quy 

Ľ֗nh trong LuԀt này, bao g֟m tiԜu mֱ c 151(a). 

151. Tri֓ u tԀp và t֡  chֵ c các cu֥c h֙ p chung 

(a) M t֥ cu֥ c h֙ p chung cֳa m֥ t công ty: 

(i) PhӶi ĽҼc֯ t֡  chֵ c v i֧ m cֱ Ľ²ch thích h֯ p vào th֩i gian v¨ Ľa֗ 

ĽiԜm h֯ p lý. 

(ii) SԐ là s֝  ĽӴi biԜu nԒu ít nhӸt hai thành viên luôn có mԊt trong cu֥ c 

h p֙ (hoԊc s֝  lҼ֯ng l֧ n hҺn nhҼ vԀy có thԜ ĽҼ֯c quy Ľn֗h trong ĽiԚu 

l  ֓c aֳ công ty); 

(iii) Theo ĽiԚu l  ֓c aֳ công ty, sԐ do m֥ t ngҼi֩ do h֥ i Ľn֟g quӶn tr֗  

ĽҼ֯c bӺu làm chֳ  t a֙, trong trҼn֩g h֯ p nԒu ngҼi֩ Ľ· kh¹ng tham d ֽ

cu֥ c h֙ p thì các thành viên có mԊt sԐ bӺu chֳ  t a֙; 

(iv) Theo ĽiԚu l  ֓c aֳ công ty, phӶi hoãn nԒu các thành viên có mԊt 

chiԒm Ľa s ֝phiԒu tӴi cu c֥ h֙ p Ľ֟ng ý hoԊc ch֕ ĽӴo chֳ  toӴ l¨m nhҼ 

vԀy; 

(v) KiԜm toán viên cֳa công ty có thԜ tham dֽ  và kiԜm toán viên có 

quyԚn nhԀn tӸt cӶ các thông báo vԚ cu֥ c h֙ p v¨ ĽҼc֯ lԂng nghe tӴi 

cu֥ c h֙ p vԚ bӸt kȢ công vi֓ c nào c aֳ cu֥ c h֙ p mà kiԜm toán viên có 

liên quan; 

(vi) Thi thoӶng có thԜ ĽҼ֯c tri u֓ tԀp b֫ i chֳ  t c֗h h֥ i Ľn֟g quӶn tr֗ ; 

(vii) Theo ĽiԚu l  ֓công ty, có thԜ ĽҼ֯c g֙ i b i֫ bӸt kȢ gi§m Ľc֝ nào 

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 general 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 meeting 

of members called pursuant to the rights and procedures set out in this 

Law, including sub-section 151(a). 

151. Calling and holding of general meetings 

(a) A general meeting of a company: 

(i) must be held for a proper purpose and at a reasonable time and 

place; 

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

during the meeting (or such larger number as may be specified in the 

companyôs constitution); 

(iii) subject to the companyôs constitution, will be chaired by a person 

elected by the directors, provided that if such person does not attend 

the meeting the members present will elect the chair; 

 (iv) subject to the companyôs constitution, must be adjourned if 

members present holding a majority of votes at the meeting agree or 

direct the chair to do so; 

(v) may be attended by the companyôs auditor, and the auditor is 

entitled to receive all notices of meeting and be heard at the meeting 

on any part of the business of the meeting that concerns the auditor; 

 

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

(vii) subject to the constitution, may be called by any other director or 

other person or persons as provided in the constitution;  
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khác hoԊc ngҼi֩ khác hoԊc nhֻ ng ngҼi֩ nhҼ ĽҼc֯ quy Ľn֗h trong 

ĽiԚu l ;֓ 

(viii) PhӶi ĽҼc֯ tri u֓ tԀp b֫ i c§c gi§m Ľc֝ nԒu ĽҼc֯ các thành viên 

trҼng dnֱg h p֯ l  ֓theo tiԜu mֱ c (b); 

(ix) Có thԜ ĽҼ֯c tri u֓ tԀp và sԂp xԒp b֫ i các thành viên nԂm giֻ  

kh¹ng ²t hҺn mt֥ phӺn mҼi֩ s֝  phiԒu bӺu có thԜ ĽҼ֯c b֛  tӴi cu c֥ h֙ p 

chung cֳ a công ty, v֧i ĽiԚu ki n֓ c§c th¨nh vi°n Ľ· trӶ chi phí tri֓ u tԀp 

và t֡  chֵ c cu֥ c h֙ p và tri u֓ tԀp cu֥ c h֙ p theo c§ch tҼҺng t,ֽ càng 

gӺn càng t֝t, trong Ľ· c§c cuc֥ h֙ p cֳ a công ty có thԜ ĽҼ֯c tri u֓ tԀp 

b i֫ c§c gi§m Ľc֝; và 

(x) Có thԜ ĽҼ֯c tri u֓ tԀp theo l֓ nh cֳ a Tòa án nԒu vi c֓ ĽҼc֯ tri u֓ tԀp 

theo bӸt kȢ cách nào khác là không thԜ th cֽ hi֓ n ĽҼc֯ hoԊc nԒu tòa 

cho rԄng l¨m nhҼ vԀy là công bԄng và h֯ p lý. Tòa án có thԜ ra l֓ nh 

theo ĽҺn caֳ bӸt kȢ gi§m Ľc֝ hoԊc thành viên nào có quyԚn b֛  phiԒu 

tӴi cu c֥ h֙ p và Tòa án có thԜ ĽҼa ra c§c hҼn֧g dӾn phֱ  tr  ֯nhҼ vԀy 

li°n quan ĽԒn vi c֓ tiԒn hành cu֥c h֙ p mà Tòa án cho là phù h֯p. 

(b) BӸt kԜ ĽiԚu gì trong ĽiԚu l ,֓ c§c gi§m Ľc֝ cֳ a m֥ t công ty có v֝n 

c  ֡phӺn, theo yêu cӺu cֳ a nhֻng ngҼi֩ nԂm giֻ  c  ֡phӺn, cung cӸp 

kh¹ng ²t hҺn mt֥ phӺn mҼi֩ s֝  phiԒu bӺu có thԜ ĽҼ֯c bӺu tӴi m t֥ 

cu֥ c h֙ p chung cֳa công ty hoԊc b֫ i ít nhӸt 100 các thành viên có 

quyԚn biԜu quyԒt tӴi m t֥ cu֥ c h֙ p chung, ngay lԀp tֵ c tiԒn hành tri֓u 

tԀp m֥ t cu֥ c h֙ p chung cֳa công ty nԒu công vi֓c ĽҼc֯ ĽԚ xuӸt tiԒn 

hành thu֥c loӴi có thԜ ĽҼ֯c xem xét h֯p lý tӴi m t֥ cu֥ c h֙ p chung. 

(c) Yêu cӺu phӶi bԄng vŁn bӶn, nêu rõ các mֱc tiêu cֳ a cu֥ c h֙ p và 

bӸt kȢ giӶi ph§p n¨o ĽҼc֯ ĽԚ xuӸt, và phӶi ĽҼc֯ ký b֫ i nh nֻg ngҼi֩ 

yêu cӺu và gֹ i tӴi vŁn ph¸ng Ľ« ĽŁng kĨ caֳ công ty, và có thԜ bao 

g m֟ m֥ t s֝  tài li u֓  ֫dӴng tҼҺng t,ֽ m i֣ tài li u֓ ĽҼc֯ ký b֫ i m t֥ 

hoԊc nhiԚu ngҼi֩ trҼng dnֱg. 

(d) Tr  ַtrҼn֩g h֯ p c§c gi§m Ľc֝ Ľ« x§c Ľn֗h m֥ t cách h֯ p lý rԄng 

cu֥ c h֙ p kh¹ng n°n ĽҼc֯ tri u֓ tԀp theo tiԜu mֱ c (b) v¨ Ľ« th¹ng b§o 

sֽ  vi c֓ này cho nhֻng ngҼi֩ yêu cӺu trҼng dnֱg, nԒu c§c gi§m Ľc֝ 

 

(viii) must be called by the directors if duly requisitioned by members 

in accordance with sub-section (b); 

(ix) may be called and arranged by members holding not less than 

one-tenth of the votes that may be cast at a general meeting of the 

company, provided such members pay the expenses of calling and 

holding the meeting and call the meeting in the same manner, as 

nearly as possible, in which meetings of the company may be called 

by directors; and 

(x) may be called by order of the Court if it is impracticable to be 

called in any other way or if it otherwise thinks just and equitable to 

do so. The Court may make the order on application by any director or 

member who would be entitled to vote at the meeting and the Court 

may make such ancillary directions regarding the conduct of the 

meeting as the Court thinks fit. 

(b) Notwithstanding anything in the constitution, the directors of a 

company which has a share capital shall, on the requisition of the 

holders of shares providing not less than onetenth of the votes that 

may be cast at a general meeting of the company or by at least 100 

members who are entitled to vote at a general meeting, forthwith 

proceed to call a general meeting of the company if the proposed 

business to be conducted is of the kind that could properly be 

considered at a general meeting. 

(c) The requisition must be in writing, state the objects of the meeting 

and any resolution to be proposed, and must be signed by the 

requisitionists and deposited at the registered office of the company, 

and may consist of several documents in like form, each signed by one 

or more requisitionists. 

(d) Save where the directors have reasonably determined that the 

meeting should not be called under sub-section (b) and notified this 

fact to the requisitionists, if the directors do not proceed within 21 
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không tiԒn hành trong vòng 21 ngày kԜ t  ַngày yêu cӺu ĽҼc֯ ký gֹ i 

ĽԜ tri u֓ tԀp m t֥ cu֥ c h֙ p cu֥ c h֙ p, nhֻ ng ngҼi֩ trҼng dnֱg, hoԊc Ľa 

s֝  biԜu quyԒt trong s֝  h ,֙ có thԜ t  ֽtri u֓ tԀp cu֥ c h֙ p, nhҼng trong cӶ 

hai trҼn֩g h֯ p, bӸt kȢ cu֥ c h֙ p n¨o ĽҼc֯ tri u֓ tԀp sԐ ĽҼ֯c t֡  chֵ c 

trong vòng ba tháng kԜ t  ַngày gֹ i yêu cӺu. 

(e) BӸt kȢ cu֥ c h֙ p nào do nhֻng ngҼi֩ trҼng dnֱg tri֓ u tԀp theo 

m cֱ này sԐ ĽҼ֯c tri u֓ tԀp theo cách gi֝ng nhҼ c§ch thcֵ mà các giám 

Ľ֝c tri u֓ tԀp các cu֥c h֙ p và nԒu nhֻ ng ngҼi֩ trҼng dnֱg yêu cӺu 

công ty cung cӸp m֥ t bӶn sao s֡ ĽŁng ký cho mֱc Ľ²ch n¨y th³ c¹ng 

ty phӶi cung cӸp cho h֙ . 

(f) BӸt kȢ chi phí h֯ p lý nào phát sinh b֫i nh nֻg ngҼi֩ trҼng dnֱg t  ַ

nguyên nhân gi§m Ľc֝ không tri֓ u tԀp cu֥ c h֙ p h֯ p l  ֓sԐ ĽҼ֯c công 

ty hoàn trӶ cho nhֻng ngҼi֩ trҼng dnֱg, và bӸt kȢ khoӶn tiԚn nào 

ĽҼ֯c hoàn trӶ sԐ ĽҼ֯c công ty giֻ  lӴi trong s֝  bӸt kȢ khoӶn tiԚn ĽԒn 

hӴn hoԊc sԂp ĽԒn hӴn nào t  ַcông ty bԄng các khoӶn phí hoԊc thù lao 

khác cho các d֗ch vֱ  c aֳ h֙  Ľ֝i v i֧ c§c gi§m Ľc֝ nhҼ Ľ« ĽҼc֯ mԊc 

Ľ֗nh. 

(g) Thành viên nԂm giֻ  c  ֡ phӺn cung cӸp không ²t hҺn mt֥ phӺn 

mҼ֩i s֝  phiԒu bӺu có thԜ ĽҼ֯c b֛  tӴi cu c֥ h֙ p chung cֳa công ty, 

hoԊc ít nhӸt 100 thành viên có quyԚn biԜu quyԒt tӴi cu c֥ h֙ p chung, 

có thԜ thông báo cho công ty vԚ m t֥ ngh֗ quyԒt ĽҼc֯ ĽԚ sԐ chuyԜn t i֧ 

m t֥ cu֥ c h֙ p cֳ a công ty. 

(h) BӸt kȢ thông báo nào theo tiԜu mֱ c (g) phӶi bԄng vŁn bӶn, nêu rõ 

n i֥ dung cֳ a ngh֗ quyԒt ĽҼc֯ ĽԚ xuӸt v¨ ĽҼc֯ ký b֫ i các thành viên 

ĽԚ xuӸt chuyԜn ngh֗ quyԒt Ľ·. Th¹ng b§o cȈng c· thԜ ĽҼ֯c kèm theo 

m t֥ tuyên b֝  giӶi thích ngԂn. 

(i) NԒu giӶi ph§p ĽԚ xuӸt ĽҼc֯ ĽԚ cԀp trong tiԜu mֱ c (g) là m֥ t giӶi 

pháp có thԜ ĽҼ֯c ĽҼa ra tӴi m t֥ cu֥ c h֙ p chung và cӶ giӶi ph§p ĽҼc֯ 

ĽԚ xuӸt hoԊc bӸt kȢ tuyên b֝  giӶi th²ch k¯m theo n¨o ĽԚu không dài 

hoԊc mang tính ph֕ báng, thì công ty phӶi g iֹ kèm theo thông báo và 

bӸt kȢ tuyên b֝  giӶi thích nào v֧ i thông báo h֙p tiԒp theo sԐ ĽҼ֯c gֹ i 

days from the date of the requisition being so deposited to cause a 

meeting to be called, the requisitionists, or a voting majority of them, 

may themselves call the meeting, but in either case any meeting so 

called shall be held within three months from the date of the deposit of 

the requisition. 

(e) Any meeting called under this section by the requisitionists shall 

be called in the same manner, as nearly as possible, as that in which 

meetings are to be called by directors and if the requisitionists ask the 

company for a copy of the register for this purpose the company must 

provide it to them. 

(f) Any reasonable expenses incurred by the requisitionists by reason 

of the failure of the directors duly to convene a meeting shall be 

repaid to the requisitionists by the company, and any sum so repaid 

shall be retained by the company out of any sums due or to become 

due from the company by way of fees or other remuneration for their 

services to such of the directors as were in default. 

(g) Members holding shares providing not less than one-tenth of the 

votes that may be cast at a general meeting of the company, or at least 

100 members who are entitled to vote at a general meeting, may give 

notice to the company of a proposed resolution to be moved at a 

meeting of the company.  

(h) Any notice under sub-section (g) must be in writing, set out the 

wording of the proposed resolution and be signed by the members 

proposing to move it. The notice may also be accompanied by a short 

explanatory statement.  

(i) If the proposed resolution referred to in sub-section (g) is one that 

could be put at a general meeting and neither the proposed resolution 

or any accompanying explanatory statement is unduly long or 

defamatory, then the company must include the notice and any 

explanatory statement with the next notice of meeting to be sent by the 

company, provided that the notice need not be sent if the next general 

meeting is to occur within two months of receipt of the notice of 
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b i֫ công ty, v֧i ĽiԚu ki n֓ l¨ th¹ng b§o Ľ· kh¹ng cӺn gֹ i nԒu cu֥ c h֙ p 

chung tiԒp theo sԐ di n֑ ra trong vòng hai tháng kԜ t  ַkhi nhԀn ĽҼc֯ 

thông báo giӶi quyԒt nhҼng vi֧ ĽiԚu ki n֓ là thông báo phӶi ĽҼc֯ gֹ i 

và m֥ t cu֥ c h֙ p chung ĽҼc֯ t֡  chֵ c trong vòng 12 tháng kԜ t  ַkhi 

nhԀn ĽҼc֯. 

(j) Tùy thu֥ c vào vi֓ c tuân thֳ  các yêu cӺu vԚ thông báo h֙p và biԜu 

quyԒt ĽҼc֯ quy Ľn֗h trong LuԀt n¨y, v¨ hҺn naֻ v֧ i ĽiԚu ki n֓ là công 

ty phӶi lu¹n ĽӶm bӶo rԄng các cu֥c h֙ p ĽҼc֯ t֡  chֵ c theo cách thֵc 

cho phép tӸt cӶ c§c th¨nh vi°n tham gia v¨ ĽԜ cu֥ c h֙ p ĽҼc֯ tiԒn hành 

Ľ¼ng c§ch, mt֥ công ty có thԜ quy Ľn֗h trong ĽiԚu l  ֓c aֳ mình vԚ vi c֓ 

tri u֓ tԀp hoԊc t֡  chֵ c m֥ t cu֥ c h֙ p chung bԄng cách sֹ d nֱg bӸt kȢ 

công ngh֓ nào có sԈn cho các thành viên. 

152. C§c quy Ľn֗h vԚ thông báo cu֥c h֙ p và biԜu quyԒt 

(a)  C§c quy Ľn֗h sau Ľ©y sԐ có hi֓ u l cֽ Ľ֝i v i֧ vi c֓ tri u֓ tԀp các cu֥c 

h p֙ cֳ a m֥ t công ty: 

(i) Cu c֥ h֙ p cֳ a công ty có thԜ ĽҼ֯c tri u֓ tԀp trҼc֧ ít nhӸt 21 ngày 

thông báo bԄng vŁn bӶn (hoԊc th֩ i gian d¨i hҺn nhҼ vԀy tùy ĽiԚu l  ֓

c¹ng ty quy Ľn֗h), hoԊc thông báo bԄng vŁn bӶn trҼc֧ 28 ng¨y Ľi֝ v i֧ 

c¹ng ty ĽӴi ch¼ng; nhҼng vi֧ sֽ  Ľ֟ng ý cֳ a tӸt cӶ các thành viên có 

quyԚn nhԀn thông báo vԚ m t֥ cu֥ c h֙ p cֱ  thԜ n¨o Ľ·, cuc֥ h֙ p Ľ· c· 

thԜ ĽҼ֯c tri u֓ tԀp bԄng m֥ t thông báo ngԂn hҺn v¨ theo c§ch m¨ 

nhֻ ng th¨nh vi°n Ľó cho là phù h֯ p; 

(ii) Thông báo bԄng vŁn bӶn vԚ vi c֓ h֙ p công ty phӶi ĽҼc֯ gֹ i cho tӸt 

cӶ các thành viên có quyԚn biԜu quyԒt tӴi cu c֥ h֙ p, ĽԒn m֣ i gi§m Ľc֝ 

và kiԜm toán viên. Thông báo có thԜ ĽҼ֯c ĽҼa ra: 

(A)M t֥ cách cá nhân 

(B) Qua ĽҼn֩g bҼu Ľin֓ hoԊc hình thֵ c gֹ i tr cֽ tiԒp kh§c ĽԒn Ľ֗a ch֕ 

c aֳ th¨nh vi°n ĽҼc֯ ghi trong s֡ ĽŁng kĨ th¨nh vi°n hoԊc Ľ֗a ch֕ khác 

mà thành viên thông báo cho mֱc Ľ²ch n¨y; 

(C) Theo ĽҼn֩g Ľi֓n tֹ  ĽԒn s֝  fax hoԊc Ľ֗a ch֕ Ľi֓n tֹ  ĽҼ֯c thành 

resolution but further provided that the notice must be sent and a 

general meeting held within 12 months of receipt.  

 

 

(j) Subject to compliance with the requirements for meeting 

notification and voting provided under this Law, and further provided 

that the company must ensure at all times that meetings are held in a 

manner that enables all members to participate and for the meeting to 

be properly conducted, a company may provide in its constitution for 

a general meeting to be called or held using any technology which is 

available to members. 

152. Provisions as to notification of meetings and voting 

(a) The following provisions shall have effect with respect to the 

calling of meetings of a company:  

(i) a meeting of a company may be called by not less than 21 daysô 

notice in writing (or such longer period provided by the companyôs 

constitution), or 28 days notice in writing in the case of a public 

company; but with the consent of all the members entitled to receive 

notice of some particular meeting that meeting may be convened by 

such shorter notice and in such manner as those members may  

think fit; 

(ii) written notice of the meeting of a company shall be given to every 

member entitled to vote at the meeting, every director and the auditor. 

The notice may be given:  

(A) personally; 

(B) by post or other direct delivery to the memberôs address recorded 

in the register of members or such other address notified by the 

member for this purpose; 

(C) electronically to the fax number or electronic address notified by 

the member for this purpose; or  
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viên thông báo cho mֱc Ľ²ch n¨y; hoԊc 

(D) MԊt khác theo cách thֵc ĽҼc֯ quy Ľn֗h trong ĽiԚu l ;֓ nhҼng vic֓ 

bӸt kȢ th¨nh vi°n n¨o v¹ t³nh kh¹ng ĽҼa ra th¹ng b§o hoԊc không 

nhԀn ĽҼc֯ thông báo sԐ không làm vô hi֓u thֳ  t cֱ t֝  t nֱg tӴi bӸt kȢ 

cu֥ c h֙ p nào; 

(iii) Thông báo cu֥c h֙ p phӶi: 

(A) ņҼa ra Ľa֗ ĽiԜm, th֩ i gian cֳ a cu֥ c h֙ p; 

(B) Nêu n֥ i dung chính cֳa cu֥ c h֙ p; 

(C) Nêu rõ cu֥c h֙ p Ľ· l¨ cuc֥ h֙ p thҼn֩g niên, cu֥c h֙ p theo luԀt 

Ľ֗nh hay cu֥c h֙ p chung ĽԊc bi֓ t; 

(D) ņҼa ra các ngh֗ quyԒt sԐ ĽҼ֯c ĽԚ xuӸt tӴi cu c֥ h֙ p, kԜ cӶ ngh֗  

quyԒt ĽԊc bi֓ t hay ngh֗ quyԒt do c§c th¨nh vi°n ĽԚ xuӸt, kèm theo các 

tài li u֓ giӶi trình cӺn thiԒt; 

(E) Cung cӸp th¹ng tin v¨ hҼn֧g dӾn li°n quan ĽԒn vi c֓ cֹ  ngҼ֩i 

ĽҼ֯c yֳ quyԚn hoԊc ĽӴi di n֓ cֳ a công ty, bao g֟m cӶ th i֩ gian nhԀn 

thông báo vi c֓ yֳ quyԚn Ľ· v¨ c§ch thcֵ gֹ i thông báo vԚ vi c֓ cֹ  

ngҼ֩i; Và 

(F) Bao g֟ m tӸt cӶ các thông tin cӺn thiԒt ĽҼc֯ quy Ľn֗h trong ĽiԚu l  ֓

c aֳ công ty hoԊc theo LuԀt này; và 

(iv) BӸt kȢ c  ֡Ľ¹ng c· t°n trong s ֡ĽŁng ký thành viên công ty có các 

quyԚn và trách nhi֓m nhҼ c§c c ֡Ľ¹ng c½ng loӴi khác. 

(b) Theo ĽiԚu l  ֓c aֳ c¹ng ty, c§c quy Ľn֗h sau Ľ©y sԐ có hi֓ u l cֽ Ľ֝i 

v i֧ vi c֓ biԜu quyԒt tӴi các cu֥ c h֙ p cֳ a công ty: 

(i) Tùy thu֥ c vào các quyԚn hoԊc hӴn chԒ gԂn liԚn v֧ i bӸt kȢ loӴi c  ֡

phӺn nào, tӴi cu֥ c h֙ p cֳ a m֥ t công ty: 

(A) Khi giҺ tay, mi֣ thành viên có m֥t phiԒu bӺu; 

(B) Trong m֥ t cu֥ c thŁm d¸ Ĩ kiԒn, m֣ i thành viên có m֥t phiԒu bӺu 

cho m֣ i c  ֡phӺn mà h֙  nԂm giֻ ; 

 

(D) otherwise in the manner specified in the constitution; but the 

accidental omission to give notice to, or the non-receipt of notice by, 

any member shall not invalidate the proceedings at any meeting; 

 

(iii) the notice of meeting must: 

(A) set out the place, date and time for the meeting; 

(B) state the general nature of the meetingôs business; 

(C) state whether the meeting is an annual general meeting, statutory 

meetingor special general meeting; 

(D) set out the resolutions to be proposed at the meeting, including 

whether any are special resolutions or resolutions proposed by 

members, with any necessary explanatory material; 

(E) provide information and instructions regarding the appointment of 

proxies or corporate representatives, including the time by which 

notices of such appointments may be received and the manner in 

which such notices of appointments may be sent; and 

(F) include any other information required to be provided by the 

constitution or under this Law; and 

(iv) any shareholder whose name is entered in the register of members 

of the company shall enjoy the same rights and be subject to the same 

liabilities as all other shareholders of the same class. 

(b) Subject to the companyôs constitution, the following provisions 

shall have effect with respect to voting at meetings of a company: 

(i) subject to the rights or restrictions attached to any class of shares, 

at a meeting of a company: 

(A) on a show of hands each member has one vote; 

(B) on a poll, each member has one vote for each share they hold; 
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(C) nԒu c֡  phӺn ĽҼc֯ Ľ֟ng s֫  h uֻ thì ch֕ m t֥ trong s֝  nhֻ ng ngҼi֩ 

nԂm giֻ  có tên có quyԚn biԜu quyԒt; và 

(D) Chֳ  t a֙ có m֥ t phiԒu bӺu; 

(ii) M t֥ thách thֵc Ľ֝i v i֧ bӸt kȢ quyԚn biԜu quyԒt nào ch֕ có thԜ 

ĽҼ֯c ĽҼa ra tӴi cu֥ c h֙ p và phӶi ĽҼc֯ chֳ  t a֙ quyԒt Ľn֗h cu֝ i cùng; 

(iii) N gh֗  quyԒt ĽҼa ra biԜu quyԒt tӴi cu c֥ h֙ p phӶi ĽҼc֯ quyԒt Ľn֗h 

bԄng hình thֵc giҺ tay, tr ַtrҼn֩g h֯ p phӶi b  ֛phiԒu kín; 

(iv) M t֥ cu֥ c b֛  phiԒu có thԜ ĽҼ֯c yêu cӺu Ľ֝i v i֧ bӸt kȢ ngh֗  quyԒt 

nào bԄng cách: 

(A) Ch  ֳt a֙; 

(B) Ít nhӸt 5 thành viên; hoԊc 

(C) Thành viên có ít nhӸt 10% s֝  phiԒu bӺu có thԜ b  ֛phiԒu; 

(v) Cu c֥ b֛  phiԒu có thԜ ĽҼ֯c yêu cӺu trҼc֧ khi b֛  phiԒu giҺ tay 

ĽҼ֯c thֽ c hi֓ n hoԊc trҼc֧ hoԊc ngay sau khi kԒt quӶ b  ֛phiԒu giҺ tay 

ĽҼ֯c công b֝ ; 

(vi) Cu c֥ b֛  phiԒu sԐ ĽҼ֯c tiԒn hành theo cách thֵc chֳ  t a֙ ch֕ ĽӴo; 

(vii) TrҼ֧c khi bӸt kȢ biԜu quyԒt n¨o ĽҼc֯ thֽ c hi֓ n bԄng hình thֵ c 

giҺ tay hoԊc b֛  phiԒu, chֳ  t a֙ phӶi thông báo cho cu֥c h֙ p vԚ bӸt kȢ 

phiԒu bӺu ֳ y quyԚn nào nhԀn ĽҼc֯ và cách thֵc b֛  phiԒu Ľ·; và 

(viii) Khi giҺ tay, tuy°n b ֝c aֳ chֳ  t a֙ là bԄng chֵ ng thuyԒt phֱ c vԚ 

kԒt quӶ, mi֑ n l¨ ĽiԚu này phӶn ánh vi֓c giҺ tay v¨ yֳ quyԚn nhԀn 

ĽҼ֯c. 

(c) NԒu vì bӸt kȢ lý do gì mà không thԜ tri u֓ tԀp cu֥ c h֙ p cֳ a công ty 

theo bӸt kȢ cách thֵ c nào có thԜ tri u֓ tԀp cu֥ c h֙ p cֳ a c¹ng ty Ľ·, 

hoԊc tiԒn hành cu֥c h֙ p cֳ a công ty theo cách thֵc ĽҼc֯ quy Ľn֗h 

trong ĽiԚu l  ֓công ty hoԊc LuԀt này, Tòa án có thԜ, theo ĽԚ ngh֗  c aֳ 

Tòa hoԊc theo ĽҺn caֳ bӸt kȢ gi§m Ľc֝ nào cֳa công ty hoԊc cֳ a bӸt 

kȢ thành viên nào cֳa công ty có quyԚn biԜu quyԒt tӴi cu c֥ h֙ p, ra 

l n֓h tri֓ u tԀp, t֡  chֵ c và tiԒn hành m֥t cu֥ c h֙ p cֳ a công ty theo 

(C) if a share is jointly held, only one of the named holders is entitled 

to vote; and 

(D) the chair has a casting vote; 

(ii) a challenge to any voting rights may only be made at the meeting 

and must be finally determined by the chair; 

(iii) a resolution put to the vote at a meeting must be decided by a 

show of hands unless a poll is demanded; 

(iv) a poll may be demanded on any resolution by:  

(A) the chair; 

(B) at least five members; or 

(C) members with at least 10% of the votes that may be cast on the 

poll; 

 (v) the poll may be demanded before a vote on a show of hands is 

taken or before or immediately after the results of the vote on a show 

of hands are declared; 

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

(vii) before any vote is taken on a show of hands or a poll the chair 

must inform the meeting of any proxy votes received and how such 

votes are to be cast; and 

(viii) on a show of hands, a declaration by the chair is conclusive 

evidence of the result, provided this reflects the show of hands and 

proxies received. 

 

(c) If for any reason it is impracticable to call a meeting of a company 

in any manner in which meetings of that company may be called, or to 

conduct the meeting of the company in manner specified in the 

constitution of the company or this Law, the Court may, either of its 

own motion or on the application of any director of the company or of 

any member of the company who would be entitled to vote at the 
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c§ch nhҼ vԀy khi Tòa án cho là phù h֯p, và khi bӸt kȢ l n֓h n¨o nhҼ 

vԀy ĽҼc֯ ĽҼa ra, c· thԜ ĽҼa ra c§c hҼn֧g dӾn phֱ  tr  ֯hoԊc mang tính 

h  ֓quӶ vì nó cho là phù h֯p, và bӸt kȢ cu֥ c h֙ p n¨o ĽҼc֯ tri u֓ tԀp, t֡  

chֵ c và tiԒn hành theo bӸt kȢ l n֓h n¨o nhҼ vԀy sԐ vì tӸt cӶ m cֱ Ľ²ch 

ĽҼ֯c coi là cu֥ c h֙ p cֳ a c¹ng ty ĽҼc֯ tri u֓ tԀp, t֡  chֵ c và tiԒn hành 

h p֯ l .֓ 

153. Cֹ  ĽӴi di n֓ tham dֽ  cu֥ c h֙ p cֳ a công ty  

(a) M t֥ công ty là thành viên cֳa m֥ t công ty khác, theo ngh֗  quyԒt 

c aֳ các gi§m Ľc֝, có thԜ yֳ quyԚn cho bӸt kȢ quan chֵc nào cֳa công 

ty hoԊc bӸt kȢ c§ nh©n n¨o kh§c l¨m ĽӴi di n֓ cֳ a mình tӴi bӸt kȢ cu֥ c 

h p֙ nào cֳa c¹ng ty kh§c Ľ· v¨ ngҼi֩ ĽҼc֯ yֳ quyԚn Ľ· c· quyԚn 

th cֽ hi֓ n các quyԚn tҼҺng t ֽthay mԊt công ty mà bӶn thân công ty có 

thԜ th cֽ hi֓ n tӴi cu c֥ h֙ p cֳ a công ty kia hoԊc khi biԜu quyԒt vԚ m t֥ 

ngh֗  quyԒt. 

(b) M t֥ công ty có thԜ ch֕  Ľ֗nh nhiԚu hҺn mt֥ ngҼi֩ theo tiԜu mֱ c 

(a), tuy nhiên, ch֕ m t֥ ngҼi֩ ĽӴi di n֓ có thԜ th cֽ hi֓ n các quyԚn hӴn 

Ľ· v¨o bӸt kȢ th i֩ ĽiԜm nào. 

(c) Liên quan ĽԒn vi c֓ ĽӴi di n֓ c¹ng ty ĽҼc֯ ch֕  Ľ֗nh theo tiԜu mֱ c 

(a) tham gia cu֥c h֙ p cֳ a công ty, công ty có thԜ yêu cӺu xem bԄng 

chֵ ng vԚ vi c֓ ĽӴi di n֓ c¹ng ty Ľ« ĽҼc֯ b֡  nhi֓ m Ľ¼ng hӴn và có thԜ 

theo ngh֗ quyԒt cֳ a gi§m Ľc֝ quy Ľn֗h m֥ t hình thֵ c b֡  nhi֓ m vì 

m cֱ Ľ²ch n¨y. 

154. C  ֹngҼ֩i ĽӴi di n֓ dֽ  h p֙ công ty 

(a) M t֥ thành viên có quyԚn tham dֽ  và b֛  phiԒu tӴi cu c֥ h֙ p cֳ a 

công ty có thԜ ch֕  Ľ֗nh ngҼi֩ ĽҼc֯ yֳ quyԚn tham dֽ  cu֥ c h֙ p và 

th cֽ hi֓ n quyԚn b֛  phiԒu cֳ a thành viên thay mԊt h  ֙theo mֱ c này và 

tuân theo ĽiԚu l  ֓c aֳ công ty. 

(b) NgҼ֩i ĽҼc֯ ֳ y quyԚn không nhӸt thiԒt phӶi là thành viên cֳa công 

ty và có quyԚn thay mԊt thành viên ch֕ Ľ֗nh h֙  th cֽ hi֓ n các quyԚn 

tҼҺng t ֽm¨ ch²nh th¨nh vi°n Ľ· c· thԜ th cֽ hi֓ n tӴi cu c֥ h֙ p cֳ a 

meeting, order a meeting of the company to be called, held and 

conducted in such manner as the Court thinks fit, and where any such 

order is given may give such ancillary or consequential directions as it  

thinks expedient, and any meeting called, held and conducted in 

accordance with any such order shall for all purposes be deemed to be 

a meeting of the company duly called, held and conducted. 

153. Appointment of corporate representatives to attend meetings of 

companies  

(a) A company which is a member of another company may, by 

resolution of the directors, authorize any of its officials or any other 

individual person to act as its representative at any meeting of that 

other company, and the person so authorized shall be entitled to 

exercise the same powers on behalf of the company that the company 

itself could exercise at a meeting of the other company or in voting on 

a resolution. 

(b) A company may appoint more than one person under sub-section 

(a), however only one representative may exercise those powers at any 

one time. 

(c) In connection with the participation in a meeting of a company by 

a corporate representative appointed under sub-section (a), the 

company may request to see evidence of the due appointment of the 

corporate representative and may by resolution of directors stipulate a 

form of appointment for this purpose.  

154. Appointment of proxies to attend meetings of companies 

(a) A member entitled to attend and vote at a meeting of a company 

may appoint a proxy to attend the meeting and exercise the right of the 

member to votes on their behalf in accordance with this section and 

subject to the companyôs constitution.  

(b) The proxy need not be a member of the company and shall be 

entitled to exercise the same powers on behalf of the member 

appointing them that the member itself could exercise at the meeting 
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công ty hoԊc khi biԜu quyԒt vԚ m t֥ ngh֗ quyԒt. 

(c) Công ty có thԜ bԄng ngh֗ quyԒt cֳ a c§c gi§m Ľc֝ quy Ľn֗h hình 

th cֵ mà m֥ t thành viên có thԜ ch֕  Ľ֗nh m֥ t ngҼi֩ ĽҼc֯ yֳ quyԚn và 

nԒu l¨m nhҼ vԀy, công ty phӶi g iֹ biԜu mӾu Ľ· cho tӸt cӶ các thành 

viên. Công ty có thԜ ĽҼa v¨o biԜu mӾu danh sách nhֻng ngҼi֩ sԈn 

s¨ng l¨m ĽӴi di n֓. 

(d) Dù mӾu ĽҺn c· ĽҼc֯ quy Ľn֗h theo tiԜu mֱ c (c) hay không, vi֓c 

ch֕  Ľ֗nh ngҼi֩ ĽҼc֯ yֳ quyԚn sԐ có hi֓ u l cֽ nԒu ĽҼc֯ ký b֫ i thành 

viên ch֕ Ľ֗nh ngҼi֩ ĽҼc֯ ֳ y quyԚn và có các thông tin sau: 

(i) T°n v¨ Ľa֗ ch֕ c aֳ thành viên; 

(ii) Tên công ty; 

(iii) T°n ngҼi֩ ĽҼc֯ ֳ y quyԚn; và 

(iv) Cu c֥ h֙ p m¨ ngҼi֩ ĽҼc֯ yֳ quyԚn có thԜ tham dֽ  (có thԜ là tӸt 

cӶ các cu֥ c h֙ p). 

(e) ņԜ vi c֓ b֡  nhi֓ m có hi֓ u l cֽ, vŁn bӶn ch֕ Ľ֗nh ngҼi֩ ĽҼc֯ yֳ 

quyԚn phӶi ĽҼc֯ công ty nhԀn ít nhӸt 48 gi֩  trҼ֧c khi t֡  chֵ c cu֥ c 

h p֙ liên quan. Trong m֙i trҼn֩g h֯ p, công cֱ có thԜ ĽҼ֯c gֹ i ĽԒn 

vŁn ph¸ng Ľ« ĽŁng kĨ caֳ công ty hoԊc ĽԒn m֥ t Ľa֗ ĽiԜm, Ľa֗ ch֕ 

hoԊc s֝  khác mà công ty có thԜ thông báo trong thông báo h֙p. 

(f) NԒu m֥ t c¹ng ty Ľ« nhԀn ĽҼc֯ nhiԚu hҺn m t֥ công cֱ  t  ַ m t֥ 

thành viên ch֕ Ľ֗nh ngҼi֩ ĽҼc֯ ֳ y quyԚn, thì công cֱ nhԀn ĽҼc֯ cu֝ i 

cùng sԐ ĽҼ֯c thֽ c hi֓ n ĽԜ thu h֟ i công cֱ  trҼ֧c Ľ·. 

(g) VŁn kin֓ ch֕ Ľ֗nh ngҼi֩ ĽҼc֯ yֳ quyԚn phӶi ch  ֕ rõ c§ch ngҼi֩ 

ĽҼ֯c yֳ quyԚn b֛  phiԒu Ľ֝i v i֧ bӸt kȢ ngh֗  quyԒt nào, hoԊc có thԜ 

quy Ľn֗h rԄng ngҼi֩ ĽҼc֯ ֳ y quyԚn có thԜ th cֽ hi֓ n quyԚn biԜu quyԒt 

theo quyԒt Ľn֗h cֳ a ngҼi֩ ĽҼc֯ yֳ quyԚn, và nԒu cách thֵc b֛  phiԒu 

ĽҼ֯c ch֕ Ľ֗nh, ngҼi֩ ĽҼc֯ ֳ y quyԚn phӶi b  ֛phiԒu theo cách này. 

(h) NԒu thành viên không có quyԚn b֛  phiԒu cho m֥ t ngh֗ quyԒt vì 

bӸt kȢ lĨ do g³, th³ ngҼi֩ ĽҼc֯ yֳ quyԚn kh¹ng ĽҼc֯ b֛  phiԒu cho 

of the company or in voting on a resolution. 

(c) The company may by resolution of directors stipulate the form by 

which a member may appoint a proxy and if it does this it must send 

the form to all members. The company may include with the form a 

list of persons willing to act as proxies.  

  

(d) Whether or not a form has been stipulated under sub-section (c), 

an appointment of a proxy will be valid if it is signed by the member 

appointing the proxy and contains the following information: 

(i) the memberôs name and address; 

(ii) the companyôs name; 

(iii) the proxyôs name; and 

(iv) the meetings at which the proxy may be used (which may be all 

meetings). 

(e) For an appointment to be effective the instrument appointing a 

proxy must be received by the company at least 48 hours prior to the 

holding of the relevant meeting. The instrument may in all cases be 

sent to the companyôs registered office or to another place, address or 

number as may be notified by the company in the notice of meeting. 

(f) If a company has received more than one instrument from a 

member appointing a proxy, the last received instrument will be taken 

to revoke the earlier one.  

(g) The instrument appointing the proxy must specify how the proxy 

is to vote on any resolution, or may provide that the proxy may 

exercise the voting rights at the proxyôs discretion, and, if manner of 

voting is specified, the proxy must vote in this way.  

 

(h) If the member would not be entitled to vote on a resolution for any 

reason, the proxy may not vote on the resolution on behalf of the 

member. 
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ngh֗  quyԒt thay mԊt cho thành viên. 

155. Ngh֗ quyԒt th¹ng thҼn֩g 

ņ֝ i v i֧ bӸt kȢ vӸn ĽԚ nào mà LuԀt hoԊc ĽiԚu l  ֓c aֳ công ty yêu cӺu 

phӶi thông qua m֥t ngh֗ quyԒt thì vӸn ĽԚ Ľ· c· thԜ ĽҼ֯c thông qua 

bԄng m֥ t ngh֗ quyԒt th¹ng thҼn֩g trַ  trҼ֩ng h֯ p LuԀt hoԊc ĽiԚu l  ֓

c aֳ công ty yêu cӺu rõ ràng vӸn ĽԚ phӶi ĽҼc֯ thông qua bԄng m֥ t 

ngh֗  quyԒt ĽԊc bi֓ t hoԊc tׁ  l  ֓c  ֱthԜ khác hoԊc s֝  lҼ֯ng thành viên. 

156. Ngh֗  quyԒt bԄng vŁn bӶn thay cho cu֥c h֙ p 

(a) M t֥ công ty ch֕ có m֥ t gi§m Ľc֝ không cӺn phӶi t  ֡chֵ c các cu֥c 

h p֙ cֳ a gi§m Ľc֝ v¨ thay v¨o Ľ· c· thԜ thông qua bӸt kȢ ngh֗  quyԒt 

cӺn thiԒt nào bԄng cách ghi lӴi bԄng vŁn bӶn và ký tên. 

(b) M t֥ công ty ch֕ có m֥ t thành viên không cӺn phӶi t  ֡ chֵ c các 

cu֥ c h֙ p cֳ a c§c th¨nh vi°n v¨ thay v¨o Ľ· c· thԜ thông qua bӸt kȢ 

ngh֗  quyԒt cӺn thiԒt nào bԄng cách ghi lӴi chúng bԄng vŁn bӶn và ký 

tên. 

(c) BӸt kȢ c¹ng ty n¨o cȈng c· thԜ thông qua ngh֗ quyԒt cֳ a gi§m Ľc֝ 

mà không cӺn t֡  chֵ c cu֥ c h֙ p cֳ a gi§m Ľc֝ nԒu tӸt cӶ c§c gi§m Ľc֝ 

có quyԚn biԜu quyԒt vԚ ngh֗  quyԒt Ľ· ĽԚu ký vào m֥ t tài li u֓ có tuyên 

b  ֝ rԄng h֙  nֳg h֥  ngh֗  quyԒt ĽҼc֯ nêu trong tài li֓u. Các bӶn sao 

riêng bi֓ t cֳ a tài li֓ u trong cùng m֥t hình thֵ c có thԜ ĽҼ֯c ký và ngh֗ 

quyԒt ĽҼc֯ th¹ng qua khi gi§m Ľc֝ cu֝ i cùng ký. 

(d) BӸt kȢ c¹ng ty tҼ nh©n n¨o cȈng c· thԜ thông qua ngh֗ quyԒt cֳ a 

thành viên mà không cӺn t֡  chֵ c cu֥ c h֙ p chung nԒu tӸt cӶ các thành 

viên có quyԚn biԜu quyԒt vԚ ngh֗  quyԒt ĽԚu ký vào m֥ t tài li u֓ có 

tuyên b֝  rԄng h  ֙ nֳg h֥  ngh֗  quyԒt ĽҼc֯ nêu trong tài li֓u. Các bӶn 

riêng bi֓ t cֳ a vŁn bӶn có cùng hình thֵc có thԜ ĽҼ֯c ký và ngh֗ quyԒt 

ĽҼ֯c thông qua khi thành viên cu֝i cùng ký tên. 

(e) M t֥ công ty thông qua ngh֗ quyԒt theo tiԜu mֱ c (d) ĽҼc֯ coi là 

Ľ§p nֵg bӸt kȢ yêu cӺu n¨o trong ĽiԚu l  ֓c aֳ công ty hoԊc LuԀt này 

rԄng ngh֗ quyԒt Ľ· phӶi ĽҼc֯ thông qua tӴi m t֥ cu֥ c h֙ p chung và 

 

155. Ordinary resolutions 

On any matter where the company is required by the Law or its 

constitution to pass a resolution the matter may be passed by an 

ordinary resolution except where the Law or the companyôs 

constitution expressly requires the matter to be approved by a special 

resolution or other specified percentage or number of members. 

156. Written resolutions in lieu of meetings 

(a) A company with only one director need not have directorsô 

meetings and may instead pass any necessary resolutions by recording 

them in writing and signing them.  

(b) A company with only one member need not have membersô 

meetings and may instead pass any necessary resolutions by recording 

them in writing and signing them. 

 

(c) Any company may pass a directors resolution without a directorsô 

meeting being held if all the directorsô entitled to vote on the 

resolution sign a document containing a statement that they are in 

favour of the resolution set out in the document. Separate copies of the 

document in the same form may be signed and the resolution is passed 

when the last director signs. 

(d) Any private company may pass a membersô resolution without a 

general meeting being held if all the members entitled to vote on the 

resolution sign a document containing a statement that they are in 

favour of the resolution set out in the document. Separate copies of the 

document in the same form may be signed and the resolution is passed 

when the last member signs. 

 (e) A company that passes a resolution under sub-section (d) is taken 

to satisfy any requirement of its constitution or this Law that a 

resolution be passed at a general meeting and further satisfies any 
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Ľ§p nֵg thêm bӸt kȢ yêu cӺu nào theo LuԀt này: 

(i) Cung cӸp cho các thành viên thông tin hoԊc tài li֓ u li°n quan ĽԒn 

ngh֗  quyԒtðbԄng cách cung cӸp cho thành viên thông tin hoԊc tài li֓ u 

Ľ· c½ng vi֧ tài li u֓ sԐ ĽҼ֯c ký; 

(ii) N p֥ cho CҺ quan ĽŁng kĨ m t֥ bӶn sao cֳa thông báo h֙p ĽԜ xem 

xét ngh֗  quyԒt ðbԄng cách n֥p m֥ t bӶn sao cֳa tài li֓ u ĽԜ các thành 

viên ký tên; và 

(iii) N p֥ m֥ t bӶn sao cֳa tài li u֓ Ľi k¯m vi֧ thông báo h֙p ĽԜ xem 

xét ngh֗  quyԒtðbԄng cách n֥p m֥ t bӶn sao cֳa thông tin hoԊc tài li֓ u 

ĽҼ֯c ĽԚ cԀp trong tiԜu mֱ c(e)(i). 

157. Biên bӶn các cu֥ c h֙ p chung, gi§m Ľc֝ và các ngh֗ quyԒt bԄng 

vŁn bӶn 

(a) M i֣ công ty phӶi lԀp biên bӶn vԚ tӸt cӶ quá trình tiԒn hành c aֳ 

cu֥ c h֙ p chung và cֳa c§c gi§m Ľc֝ và cֳ a bӸt kȢ ngh֗  quyԒt bԄng 

vŁn bӶn n¨o ĽҼc֯ th¹ng qua ĽԜ nhԀp vào s֡  s§ch ĽҼc֯ lҼu gi ֻcho 

m cֱ Ľ²ch Ľ·. C§c bi°n bӶn hoԊc ngh֗ quyԒt có liên quan phӶi ĽҼc֯ ghi 

vào s֡  này trong vòng 21 ngày kԜ t  ַ ngày t֡  chֵ c cu֥ c h֙ p hoԊc 

thông qua ngh֗ quyԒt bԄng vŁn bӶn và phӶi có chֻ  ký cֳ a chֳ  t a֙ 

hoԊc gi§m Ľc֝ ĽҼc֯ ֳ y quyԚn khác. 

(b) BӸt kȢ biên bӶn hoԊc ngh֗ quyԒt bԄng vŁn bӶn n¨o nhҼ vԀy, nԒu có 

Ĩ Ľ֗nh ĽҼc֯ ký b֫ i ch  ֳt a֙ cu֥ c h֙ p mà tӴi Ľ· Ľ« ghi qu§ trình tiԒn 

hành cu֥c h֙ p, hoԊc b֫ i ch  ֳt a֙ cֳ a cu֥ c h֙ p kԒ tiԒp tiԒp theo, sԐ là 

bԄng chֵ ng cֳ a quá trình tiԒn hành cu֥c h֙ p hoԊc thông qua ngh֗ 

quyԒt. 

(c) Cho ĽԒn khi ĽiԚu ngҼc֯ lӴi ĽҼc֯ chֵ ng minh, m֙ i cu c֥ h֙ p chung 

c aֳ công ty hoԊc cu֥ c h֙ p cֳ a các gi§m Ľc֝ li°n quan ĽԒn biên bӶn 

cu֥ c h֙ p Ľ« ĽҼc֯ lԀp và ký sԐ ĽҼ֯c coi l¨ Ľ« ĽҼc֯ tri u֓ tԀp và t֡  chֵ c 

h p֯ l ,֓ và tӸt cӶ quá trình cu֥c h֙ p Ľ« ĽҼc֯ thֽ c hi֓ n h֯ p l ,֓ và tӸt cӶ 

vi c֓ c  ֹgi§m Ľc֝ hoԊc quӶn tài viên sԐ ĽҼ֯c coi là có hi֓ u l cֽ. 

(d) S֡  ghi biên bӶn cu֥ c h֙ p ĽӴi h i֥ Ľn֟g c֡  Ľ¹ng caֳ công ty và các 

requirement under this Law: 

(i) to give members information or a document relating to the 

resolutionðby giving members that information or document with the 

document to be signed;  

(ii) to lodge with the Registrar a copy of a notice of meeting to 

consider the resolutionðby lodging a copy of the document to be 

signed by members; and 

(iii) to lodge a copy of a document that accompanies a notice of 

meeting to consider the resolutionðby lodging a copy of the 

information or documents referred to in sub-section(e)(i). 

157. Minutes of proceedings of general meetings and of its directors 

and of written resolutions 

(a) Every company shall cause minutes of all proceedings of general 

meetings and of its directors and of any written resolutions that are 

passed to be entered in books kept for that purpose. The relevant 

minutes or resolutions must be recorded in this books within 21 days 

of the holding of the meeting or passing of the written resolution and 

must be signed by the chairman or other authorised director. 

 

(b) Any such minute or written resolution, if purporting to be signed 

by the chair of the meeting at which the proceedings were had, or by 

the chair of the next succeeding meeting, shall be evidence of the 

proceedings or passing of the resolution. 

(c) Until the contrary is proved, every general meeting of the company 

or meeting of directors in respect of the proceedings whereof minutes 

have been so made and signed shall be deemed to have been duly 

called and held, and all proceedings had thereat to have been duly had, 

and all appointments of directors or liquidators shall be deemed to be  

valid. 

(d) The books containing the minutes of proceedings of any general 
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ngh֗  quyԒt bԄng vŁn bӶn cֳ a c§c th¨nh vi°n ĽҼc֯ lҼu gi ֻ tӴi tr  ֱ s֫  

ĽŁng kĨ caֳ công ty hoԊc nҺi kh§c lҼu gi ֻ s֡  ĽŁng kĨ caֳ công ty 

theo quy Ľn֗h cֳ a LuԀt này và sԐ ĽҼ֯c lҼu gi ֻtrong gi֩  làm vi֓ c (tùy 

thu֥ c vào nhֻ ng hӴn chԒ h p֯ lý mà công ty có thԜ §p ĽԊt theo ĽiԚu l  ֓

c aֳ công ty hoԊc trong cu֥c h֙ p chung ĽԜ kh¹ng ²t hҺn hai gi ֩m i֣ 

ng¨y ĽҼc֯ phép kiԜm tra) sԈn sàng cho bӸt kȢ thành viên nào kiԜm tra 

mà không phӶi trӶ phí. 

(e) BӸt kȢ thành viên nào vào bӸt kȢ th i֩ ĽiԜm nào sau 7 ngày kԜ t  ַ

cu֥ c h֙ p ĽԚu có quyԚn ĽҼc֯ cung cӸp trong vòng 7 ngày sau khi 

ngҼ֩i này thay mԊt c¹ng ty ĽҼa ra y°u cӺu Ľ· vi֧ m t֥ bӶn sao cֳa bӸt 

kȢ biên bӶn hoԊc ngh֗ quyԒt n¨o ĽҼc֯ ĽԚ cԀp trong tiԜu mֱ c (d) theo 

t n֡g s֝  h p֯ lý do các gi§m Ľc֝ x§c Ľn֗h. 

158. NԒu bӸt kȢ yêu cӺu kiԜm tra nào theo tiԜu mֱ c 157(d) b֗ t  ַch֝ i 

hoԊc nԒu bӸt kȢ bӶn sao n¨o ĽҼc֯ yêu cӺu theo tiԜu mֱ c 157(e) cֳa 

m cֱ n¨y kh¹ng ĽҼc֯ cung cӸp trong th֩i gian quy Ľn֗h tӴi tiԜu mֱ c 

157(e), công ty và m֙i gi§m Ľc֝ hoԊc nhân viên khác cֳa công ty c֝ ý 

vi phӴm sԐ phӶi ch u֗ trách nhi֓m Ľ֝i v i֧ m i֣ hành vi vi phӴm v֧ i 

m cֵ phӴt 150.000 kyat. 

159. Trong trҼn֩g h֯ p có bӸt kȢ sֽ  t  ַch֝ i hoԊc vi phӴm n¨o ĽҼc֯ 

quy Ľn֗h trong phӺn 158, Tòa án có thԜ ra l֓ nh bu֥ c phӶi kiԜm tra 

ngay s֡  s§ch Ľi֝ v i֧ tӸt cӶ các thֳ  t cֱ cֳ a các cu֥c h֙ p chung hoԊc 

các ngh֗ quyԒt bԄng vŁn bӶn ĽҼc֯ thông qua hoԊc ch֕ th  ֗rԄng các bӶn 

sao ĽҼc֯ yêu cӺu sԐ ĽҼ֯c gֹ i cho nhֻng ngҼi֩ yêu cӺu h֙ . 

 

ChҼҺng 18 

Gi§m Ľc֝, quyԚn hӴn v¨ nghǫa v ֱ

160.QuyԚn hӴn cֳ a giám Ľ֝c 

QuyԚn hӴn cֳ a gi§m Ľc֝ ĽҼc֯ x§c Ľn֗h nhҼ sau: 

(a)HoӴt Ľn֥g kinh doanh cֳa m֥ t c¹ng ty dҼi֧ sֽ  quӶn lý b֫ i hoԊc 

dҼ֧i sֽ  ch֕  ĽӴo cֳ a ban gi§m Ľc֝, hoԊc gi§m Ľc֝ duy nhӸt trong 

meeting of a company and any written resolution of members, shall be 

kept at the registered office of the company or other place where the 

register of the company is kept in accordance with this Law and shall 

during business hours (subject to such reasonable restrictions as the 

company may by its constitution or in general meeting impose so that 

not less than two hours in each day be allowed for inspection) be open 

to the inspection of any member without charge. 

(e) Any member shall at any time after 7 days from the meeting be 

entitled to be furnished within 7 days after he has made a request in 

that behalf to the company with a copy of any minutes or resolutions 

referred to in sub-section (d) at a reasonable sum specified by the 

directors. 

158. If any inspection required under sub-section 157(d) is refused, or 

if any copy required under subsection 157(e) of this section is not 

furnished within the time specified in sub-section 157(e), the company 

and every director or other officer of the company who is knowingly 

and wilfully in default shall be liable in respect of each offence to a 

fine of 150,000 kyats. 

159. In the case of any refusal or default specified in section 158, the 

Court may by order compel an immediate inspection of the books in 

respect of all proceedings of general meetings or written resolutions 

passed or direct that the copies required shall be sent to the persons 

requiring them. 

 

 

Division 18 

Directors and their powers and duties 

160. Powers of directors 

The powers of the directors shall be as set out below:  

(a) The business of a company is to be managed by or under the 
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trҼn֩g h֯ p công ty ch֕ có m֥ t gi§m Ľc֝. 

(b) Trong vi֓ c quӶn lý hoӴt Ľn֥g kinh doanh cֳa công ty, các giám 

Ľ֝c (hoԊc gi§m Ľc֝ duy nhӸt) có thԜ th cֽ hi֓ n tӸt cӶ các quyԚn hӴn 

c aֳ công ty, tùy thu֥c vào bӸt kȢ quyԚn hӴn nào mà các thành viên 

bԂt bu֥ c phӶi th cֽ hi֓ n ĽҼc֯ quy Ľn֗h rõ ràng trong LuԀt này hoԊc 

ĽiԚu l  ֓c aֳ công ty. 

(c) Theo ĽiԚu l  ֓c aֳ công ty, h֥i Ľn֟g quӶn tr֗  có thԜ trao cho giám 

Ľ֝c ĽiԚu hành bӸt kȢ quyԚn hӴn n¨o m¨ gi§m Ľc֝ có thԜ th cֽ hi֓ n. 

(d) Theo ĽiԚu l  ֓c aֳ công ty, h֥i Ľn֟g quӶn tr֗  có thԜ yֳ quyԚn bӸt kȢ 

quyԚn hӴn nào cֳa mình cho: 

(i) M t֥ yֳ ban gi§m Ľc֝ 

(ii) M t֥ gi§m Ľc֝; 

(iii)M t֥ nhân viên cֳa công ty; hoԊc 

(iv) BӸt kȢ ngҼ֩i nào. 

(e) NgҼ֩i ĽҼc֯ yֳ quyԚn theo tiԜu mֱ c (d) phӶi th cֽ hi֓ n các quyԚn 

Ľ· theo bӸt kȢ hҼ֧ng dӾn nào do h֥i Ľn֟g quӶn tr֗  ĽҼa ra v¨ vic֓ thֽ c 

thi quyԚn cֳ a ngҼi֩ ĽҼc֯ ֳ y quyԚn có hi֓ u quӶ nhҼ thԜ c§c gi§m Ľc֝ 

Ľ« thcֽ hi֓ n chúng. 

(f) NԒu c§c gi§m Ľc֝ yֳ quyԚn theo tiԜu mֱ c (d), th³ gi§m Ľc֝ ch֗u 

trách nhi֓m vԚ vi c֓ thֽ c thi quyԚn cֳ a ngҼi֩ ĽҼc֯ yֳ quyԚn nhҼ thԜ 

quyԚn Ľ· Ľ« ĽҼc֯ thֽ c thi b֫ i ch²nh c§c gi§m Ľc֝ trַ  khi gi§m Ľc֝ có 

thԜ cho thӸy h  ֙tin rԄng: 

(i) Tr°n cҺ s ֫h p֯ lý vào m֙ i th i֩ ĽiԜm rԄng ngҼ֩i ĽҼc֯ ֳ y quyԚn sԐ 

th cֽ thi quyԚn l cֽ phù h֯ p v֧ i các nhi֓ m vֱ  §p ĽԊt cho c§c gi§m Ľc֝ 

c aֳ công ty theo LuԀt n¨y v¨ ĽiԚu l  ֓c aֳ công ty; và 

(ii) Tr°n cҺ s ֫h p֯ lý, v i֧ thi n֓ ch² v¨ sau khi Ľ« tiԒn h¨nh ĽiԚu tra 

thích h֯ p (nԒu hoàn cӶnh cho thӸy cӺn phӶi ĽiԚu tra) rԄng ngҼi֩ ĽҼc֯ 

yֳ quyԚn l¨ Ľ§ng tin cԀy v¨ c· nŁng lcֽ li°n quan ĽԒn quyԚn hӴn ĽҼc֯ 

giao. 

direction of the board of directors or, in the case of a single director 

company, the single director.  

(b) In managing the business of the company the directors (or single 

director) may exercise all the powers of the company, subject to any 

powers which are required to be exercised by members as expressly 

set out in this Law or the companyôs constitution. 

(c) Subject to the companyôs constitution, the board may confer on a 

managing director any of the powers that the directors can exercise.  

(d) Subject to the companyôs constitution, the board may delegate any 

of its powers to: 

(i) a committee of directors;  

(ii) a director;  

(iii) an employee of the company; or 

(iv) any other person. 

(e) A delegate of powers under sub-section (d) must exercise such 

powers in accordance with any directions given by the board and the 

exercise of powers by the delegate is as effective as if the directors 

had exercised them. 

(f) If the directors delegate a power under sub-section (d), a director is 

responsible for the exercise of the power by the delegate as if the 

power had been exercised by the directors themselves unless the 

director can show they believed: 

(i) on reasonable grounds at all times that the delegate would exercise 

the power in conformity with the duties imposed on directors of the 

company by this Law and the companyôs constitution; and 

(ii) on reasonable grounds, in good faith and after making proper 

inquiry (if the circumstances indicated the need for inquiry) that the 

delegate was reliable and competent in relation to the power 

delegated. 
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161.QuyԚn tiԒp cԀn thông tin cֳa gi§m Ľc֝ 

(a) Gi§m Ľc֝ có thԜ kiԜm tra s֡  sách và h֟ sҺ caֳ công ty vào m֙i 

th i֩ ĽiԜm h֯ p lý. 

(b) M t֥ ngҼi֩ Ľ« th¹i l¨m gi§m Ľc֝ có thԜ, vào m֙ i th i֩ ĽiԜm h֯ p lý 

trong th֩ i hӴn bӶy nŁm sau khi th¹i l¨m gi§m Ľc֝, kiԜm tra và lӸy bӶn 

sao s֡ sách và h֟ sҺ caֳ công ty cho các mֱc Ľ²ch caֳ m֥ t th  ֳt cֱ 

pháp lý: 

(i) m¨ ngҼi֩ Ľ· l¨ th¨nh vi°n; 

(ii) m¨ ngҼi֩ Ľ· ĽԚ xuӸt m t֥ cách thi֓n ch² ĽԜ mang theo; hoԊc 

(iii) rԄng ngҼi֩ Ľ· c· lĨ do ĽԜ tin rԄng sԐ b  ֗ĽҼa ra ĽԜ ch֝ ng lӴi h .֙ 

162. HӴn chԒ quyԚn cֳ a gi§m Ľc֝ 

Gi§m Ľc֝ cֳ a m֥ t c¹ng ty ĽӴi chúng, hoԊc cֳ a m֥ t công ty con cֳa 

m t֥ c¹ng ty ĽӴi chúng, hoԊc, nԒu ĽҼc֯ quy Ľn֗h nhҼ vԀy trong ĽiԚu l  ֓

c aֳ m֥ t c¹ng ty tҼ nh©n, tr ַkhi có sֽ  Ľ֟ng ý cֳ a công ty liên quan 

trong cu֥ c h֙ p chung: 

(a) Bán hoԊc tiԒt l  ֥công vi֓ c chính cֳa công ty; hoԊc 

(b) ChuyԜn bӸt kȢ khoӶn n֯  ĽԒn hӴn b֫ i m t֥ giám Ľ֝c 

163. HӴn chԒ trong vi֓ c b֛  phiԒu 

(a) Theo ĽiԚu l  ֓ c aֳ công ty và ĽiԚu khoӶn này, nԒu gi§m Ľc֝ cֳ a 

công ty có l֯ i ích cá nhân quan tr֙ng trong m֥ t vӸn ĽԚ li°n quan ĽԒn 

công vi֓ c cֳ a c¹ng ty Ľang ĽҼc֯ xem xét tӴi cu c֥ h֙ p h֥ i Ľn֟g quӶn 

tr ,֗ th³ gi§m Ľc֝ Ľ· kh¹ng ĽҼc֯ có mԊt trong khi vӸn ĽԚ Ľang ĽҼc֯ 

xem xét tӴi cu֥ c h֙ p hoԊc b֛  phiԒu vԚ vӸn ĽԚ này. 

(b) Theo ĽiԚu l  ֓c aֳ c¹ng ty, gi§m Ľc֝ có thԜ có mԊt tӴi cu c֥ h֙ p h֥ i 

Ľ֟ng quӶn tr֗  ĽԜ xem xét vӸn ĽԚ m¨ gi§m Ľc֝ có l֯ i ích cá nhân quan 

tr n֙g và b֛  phiԒu vԚ vӸn ĽԚ Ľ· nԒu: 

(i) theo mֱc 172, gi§m Ľc֝ Ľ« tiԒt l  ֥bӶn chӸt và mֵ c Ľ֥ c aֳ l֯ i ích 

cȈng nhҼ mi֝ quan h֓  v i֧ các công vi֓c cֳ a c¹ng ty v¨ c§c gi§m Ľc֝ 

161. Directorsô access to information 

(a) A director may inspect the books and records of the company at all 

reasonable times.  

 (b) A person who has ceased to be a director may, at all reasonable 

times during the period of seven years after ceasing to be a director, 

inspect and take copies of the books and records of the company for 

the purposes of a legal proceeding: 

(i) to which the person is party; 

(ii) that the person proposes in good faith to bring; or 

(iii) that the person has reason to believe will be brought against them. 

162. Restrictions on powers of directors 

The directors of a public company, or of a subsidiary of a public 

company, or, if so provided in its constitution of a private company 

shall not, except with the consent of the company concerned in  

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 companyôs constitution and this section, if a director 

of a company has a material personal interest in a matter that relates to 

the affairs of the company that is being considered at a board meeting, 

the director must not be present while the matter is being considered at 

the meeting or vote on the matter.  

(b) Subject to the companyôs constitution, a director may be present at 

a board meeting at which a matter in which the director has a material 

personal interest is being considered and vote on a matter if: 

(i) under section 172 the director has disclosed the nature and extent 

of the interest and its relation to the affairs of the company and the 

other directors pass a resolution that identifies the director and the 
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khác thông qua ngh֗ quyԒt x§c Ľn֗h gi§m Ľc֝ và bӶn chӸt cֳ a l֯ i ích 

và tuyên b֝ rԄng nhֻng gi§m Ľc֝ Ľ· hài lòng v֧ i l i֯ ²ch kh¹ng ĽҼc֯ 

tҼ֧c quyԚn có mԊt cֳ a gi§m Ľc֝ tӴi cu֥ c h֙ p hoԊc biԜu quyԒt; 

(ii) m t֥ ngh֗ quyԒt có hi֓ u l cֽ tҼҺng t ֽnhҼ ngh ֗quyԒt cֳ a h֥ i Ľn֟g 

quӶn tr֗  ĽҼ֯c ĽԚ cԀp trong tiԜu mֱ c (b)(i) ĽҼc֯ thông qua tӴi m t֥ cu֥ c 

h p֙ chung; hoԊc 

(iii) l i֯ nhuԀn là m֥ t ĽiԚu không cӺn tiԒt l  ֥theo ĽiԚu khoӶn 172. 

(c) Theo ĽiԚu l  ֓c aֳ công ty, nԒu các yêu cӺu cֳ a tiԜu mֱ c (b) ĽҼc֯ 

Ľ§p nֵg: 

(i) gi§m Ľc֝ có thԜ b  ֛phiԒu vԚ các vӸn ĽԚ li°n quan ĽԒn l i֯ nhuԀn; 

(ii) bӸt kȢ giao d֗ch n¨o li°n quan ĽԒn l i֯ nhuԀn có thԜ ĽҼ֯c tiԒn 

hành; 

(iii) gi§m Ľc֝ có thԜ gi  ֻlӴi l i֯ nhuԀn theo giao d֗ch mԊc d½ gi§m Ľc֝ 

có l i֯ nhuԀn; Và 

(iv) công ty không thԜ tránh giao d֗ch ch֕ vì sֽ  t n֟ tӴi c aֳ l i֯ nhuԀn. 

 

Nhi m֓ v  ֱc aֳ c§c gi§m Ľc֝ và nhân viên 

164. Nhi֓ m vֱ  

Các ĽiԚu khoӶn t  ַ 165 ĽԒn 172 (bao g֟m) dҼi֧ Ľ©y bao gm֟ các 

nhi֓ m vֱ  chính áp dֱng cho gi§m Ľc֝ và cán b֥ nhҼng kh¹ng gii֧ 

hӴn các nhi֓m vֱ  ĽҼ֯c áp dֱ ng ֫  nhֻ ng nҺi kh§c theo LuԀt này hoԊc 

bӸt kȢ luԀt hi n֓ hành nào khác. 

165. Nghǫa v ֱh¨nh Ľn֥g cӼn thԀn v¨ si°ng nŁng 

(a) Giám Ľ֝c hoԊc nhân viên phӶi th cֽ thi quyԚn hӴn và thֽ c hi֓ n 

nhi֓ m vֱ  c aֳ mình v֧ i m cֵ Ľ֥ cӼn thԀn v¨ si°ng nŁng m¨ mt֥ ngҼi֩ 

biԒt ĽiԚu sԐ th cֽ hi֓ n nԒu h֙ : 

(i) l¨ gi§m Ľc֝ hoԊc cán b֥  c aֳ công ty trong m¹i trҼn֩g c aֳ công ty; 

hoԊc (ii) nԂm giֻ  vŁn ph¸ng v¨ có các trách nhi֓m tҼҺng t ֽ trong 

nature of the interest and states that those directors are satisfied that 

the interest should not disqualify the director from being present at the 

meeting or voting; 

(ii) a resolution to the same effect as the board resolution referred to in 

subsection (b)(i) is passed at a general meeting; or 

(iii) the interest is one that does not need to be disclosed under section 

172. 

(c) Subject to the companyôs constitution, if the requirements of sub-

section (b) are satisfied: 

(i) the director may vote on matters that relate to the interest;  

(ii) any transactions that relate to the interest may proceed;  

(iii) the director may retain benefits under the transaction even though 

the director has the interest; and 

(iv) the company cannot avoid the transaction merely because of the 

existence of the interest. 

 

 

Duties of directors and officers 

164. Duties 

Sections 165 to 172 (inclusive) below contain the main duties imposed 

on directors and officers but do not limit duties imposed elsewhere 

under this Law or any other applicable law.  

165. Duty to act with care and diligence 

(a) A director or officer must exercise their powers and discharge their 

duties with the degree of care and diligence that a reasonable person 

would exercise if they: 

(i) were a director or officer of the company in the companyôs 

circumstances; or(ii) occupied the office held by, and had the same 

responsibilities within the company as, the director or officer. 
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công ty v֧i tҼ c§ch l¨ gi§m Ľc֝ hoԊc viên chֵ c. 

(b) M t֥ gi§m Ľc֝ hoԊc viên chֵ c khác, trong khi thֽc thi quyԚn hӴn 

và thֽ c hi֓ n nhi֓ m vֱ  c aֳ m³nh, ĽҼa ra quyԒt Ľn֗h thֽ c hi֓ n hoԊc 

không thֽ c hi֓ n, m֥ t h¨nh Ľn֥g li°n quan ĽԒn hoӴt Ľn֥g kinh doanh 

c aֳ c¹ng ty, ĽҼc֯ thֽ c hi֓ n ĽԜ Ľ§p nֵg các yêu cӺu cֳ a phֱ  phӺn (a), 

và bӸt kȢ nghǫa v ֱ pháp lý hoԊc nghǫa v ֱ công bԄng, v¨ nghǫa v ֱ

trong phӺn 170, nԒu chúng: 

(i) ĽҼa ra quyԒt Ľn֗h m֥ t cách thi֓n chí vì m֥ t m cֱ Ľ²ch Ľ¼ng ĽԂn; 

(ii) không có l֯ i ích vԀt chӸt cá nhân trong Ľi֝ tҼn֯g cֳ a quyԒt Ľn֗h; 

(iii) thông báo cho h֙ vԚ chֳ  ĽԚ c aֳ quyԒt Ľn֗h trong phӴm vi h֙  tin 

tҼ֫ng m֥ t cách h֯ p lý là phù h֯ p; và 

(iv) tin m t֥ cách h֯ p lý rԄng quyԒt Ľn֗h Ľ· l¨ v³ li֯ ích t֝ t nhӸt cֳ a 

công ty. 

166. Nghǫa v ֱh¨nh Ľn֥g m֥ t cách thi֓n chí vì l֯ i ích cao nhӸt cֳ a 

công ty 

(a) Theo mֱc n¨y, gi§m Ľc֝ hoԊc nhân viên phӶi th cֽ thi quyԚn hӴn 

và thֽ c hi֓ n nhi֓ m vֱ  c aֳ mình: 

(i) thi n֓ chí và vì l֯ i ích cao nhӸt cֳ a công ty; và 

(ii) cho m֥ t m cֱ Ľ²ch th²ch hp֯. 

(b) Gi§m Ľc֝ hoԊc nhân viên c aֳ công ty là công ty con thu֥c s֫  h uֻ 

toàn b֥  có thԜ, khi thֽ c hi֓ n quyԚn hӴn hoԊc thֽ c hi֓ n nhi֓ m vֱ  v i֧ 

tҼ c§ch l¨ gi§m Ľc֝ hoԊc nhân viên, nԒu ĽҼc֯ cho phép rõ ràng theo 

ĽiԚu l  ֓c aֳ c¹ng ty, h¨nh Ľn֥g theo cách mà h֙ tin rԄng là vì l֯ i ích 

t t֝ nhӸt cֳ a công ty mԌ c aֳ c¹ng ty Ľ· mԊc dù nó có thԜ không vì l֯ i 

ích t֝ t nhӸt cֳ a công ty. 

(c) Gi§m Ľc֝ hoԊc nhân viên c aֳ m֥ t c¹ng ty l¨ c¹ng ty con (nhҼng 

không phӶi là công ty con do công ty s֫ h uֻ toàn b֥ ) có thԜ, khi thֽ c 

hi n֓ quyԚn hӴn hoԊc thֽ c hi֓ n nhi֓ m vֱ  v i֧ tҼ c§ch l¨ gi§m Ľc֝ hoԊc 

nhân viên, nԒu ĽҼc֯ cho ph®p r» r¨ng theo ĽiԚu l  ֓c aֳ công ty và v֧i 

(b) A director or other officer who, in the exercise of their powers and 

discharge of their duties, makes a decision to take, or not take, an 

action in relation to the operation of the companyôs business, is taken 

to meet the requirements of sub-section (a), and any like legal or 

equitable duties, and the duty in section 170, if they: 

 

(i) make the decision in good faith for a proper purpose; 

(ii) do not have a material personal interest in the subject matter of the 

decision; 

(iii) inform themselves about the subject matter of the decision to the 

extent they reasonably believe to be appropriate; and  

(iv) rationally believe that the decision is in the best interests of the 

company. 

166. Duty to act in good faith in the companyôs best interest 

(a) Subject to this section, a director or officer must exercise their 

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 company that is a wholly-owned 

subsidiary may, when exercising powers or performing duties as a 

director or officer, if expressly permitted to do so by the constitution 

of the company, act in a manner which he or she believes is in the best 

interests of that companyôs holding company even though it may not 

be in the best interests of the company.  

(c) A director or officer of a company that is a subsidiary (but not a 

wholly-owned subsidiary) may, when exercising powers or 

performing duties as a director or officer, if expressly permitted to do 

so by the constitution of the company and with the prior agreement of 

the members (other than its holding company), act in a manner which 

he or she believes is in the best interests of that companyôs holding 
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c§c quy Ľn֗h trҼc֧ Ľ· caֳ các thành viên (không phӶi công ty mԌ), 

h¨nh Ľn֥g theo c§ch m¨ ngҼi֩ Ľ· tin l¨ v³ li֯ ích t֝ t nhӸt cֳ a công ty 

mԌ c aֳ c¹ng ty Ľ· mԊc d½ ĽiԚu Ľ· c· thԜ không vì l֯ i ích t֝ t nhӸt cֳ a 

công ty. 

(d) Gi§m Ľc֝ hoԊc cán b֥  c aֳ m֥ t c¹ng ty Ľang thcֽ hi֓ n liên doanh 

gi aֻ các c֡ Ľ¹ng c· thԜ, khi thֽ c hi֓ n quyԚn hӴn hoԊc thֽ c hi֓ n 

nhi֓ m vֱ  v i֧ tҼ c§ch l¨ gi§m Ľc֝ liên quan ĽԒn vi c֓ thֽ c hi֓ n liên 

doanh, nԒu ĽiԚu l  ֓c aֳ c¹ng ty cho ph®p r» r¨ng, h¨nh Ľn֥g theo cách 

mà h֙  tin là vì l֯ i ích t֝ t nhӸt cֳ a c֡  Ľ¹ng hoԊc các c֡  Ľ¹ng, mԊc dù 

ĽiԚu Ľ· c· thԜ không vì l֯ i ích t֝ t nhӸt cֳ a công ty. 

(e) Li°n quan ĽԒn nghǫa v ֱtheo tiԜu mֱ c (a)(i), khi thֽ c hi֓ n quyԚn 

hӴn và thֽ c hi֓ n nhi֓ m vֱ  c aֳ m³nh, gi§m Ľc֝ hoԊc viên chֵ c có thԜ 

xem xét: 

(i) hԀu quӶ lâu dài có thԜ xӶy ra cֳ a quyԒt Ľn֗h, bao g֟m cӶ t§c Ľn֥g 

c aֳ n· Ľi֝ v i֧: 

(A)Cán b֥  nhân viên cֳa công ty 

(B) m i֝ quan h֓  kinh doanh c aֳ công ty v֧ i khách hàng và nhà cung 

cӸp; 

(C) M¹i trҼn֩g; và 

(D) Danh tiԒng cֳ a công ty; và 

(ii) sֽ  cӺn thiԒt phӶi h¨nh Ľn֥g công bԄng nhҼ giaֻ các thành viên 

c aֳ công ty. 

167. Trách nhi֓m sֹ  d nֱg chֵ c vֱ  

Gi§m Ľc֝ hoԊc viên chֵc kh¹ng ĽҼc֯ sֹ  d nֱg chֵ c vֱ  c aֳ mình m֥ t 

c§ch sai tr§i ĽԜ: 

(a) giành l֯ i thԒ cho bӶn thân hoԊc ngҼi֩ khác; hoԊc 

(b) gây thi֓ t hӴi cho công ty. 

168. Trách nhi֓m sֹ  d nֱg thông tin 

company even though it may not be in the best interests of the 

company. 

 

(d) A director or officer of a company that is carrying out a joint 

venture between the shareholders may, when exercising powers or 

performing duties as a director in connection with the carrying out of 

the joint venture, if expressly permitted to do so by the constitution of 

the company, act in a manner which he or she believes is in the best 

interests of a shareholder or shareholders, even though it may not be 

in the best interests of the company. 

(e) In connection with the obligation under sub-section (a)(i), when 

exercising their powers and discharging their duties a director or 

officer may have regard to: 

(i) the likely long-term consequences of the decision, including its 

impact on the:  

(A) companyôs employees; 

(B) companyôs business relationships with customers and suppliers; 

 

(C) environment; and 

(D) companyôs reputation; and  

(ii) the need to act fairly as between members of the company. 

 

167. Duty regarding use of position 

A director or officer 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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Gi§m Ľc֝ hoԊc viên chֵc kh¹ng ĽҼc֯ sֹ  d nֱg sai thông tin mà h֙ có 

ĽҼ֯c v֧ i tҼ c§ch l¨ gi§m Ľc֝ hoԊc viên chֵ c ĽԜ: 

(a) giành l֯ i thԒ cho bӶn thân hoԊc ngҼi֩ khác; hoԊc 

(b) gây thi֓ t hӴi cho công ty. 

169. Nhi m֓ vֱ  tuân thֳ  LuԀt v¨ ĽiԚu l  ֓công ty 

Gi§m Ľc֝ hoԊc nhân viên kh¹ng ĽҼc֯ h¨nh Ľn֥g hoԊc Ľ֟ng ý công ty 

h¨nh Ľn֥g theo cách trái v֧i LuԀt này hoԊc ĽiԚu l  ֓c aֳ công ty. 

170. Nhi m֓ vֱ  tránh giao d֗ch liԚu lǫnh 

Gi§m Ľc֝ hoԊc cán b֥  kh¹ng ĽҼc֯ gây ra hoԊc cho phép công ty tiԒp 

t cֱ kinh doanh, hoԊc Ľ֟ng ý cho công vi֓c ĽҼc֯ tiԒn hành theo cách 

có khӶ nŁng tӴo ra rֳi ro Ľ§ng kԜ vԚ t n֡ thӸt nghiêm tr֙ ng cho các chֳ 

n  ֯c aֳ công ty. 

171. Nhi֓ m vֱ  li°n quan ĽԒn c§c nghǫa v ֱ

Gi§m Ľc֝ hoԊc cán b֥  kh¹ng ĽҼc֯ Ľ֟ng ý cho công ty thֽc hi֓ n 

nghǫa v ֱtr  ַkhi gi§m Ľc֝ hoԊc cán b֥  Ľ· tin v¨o thi֩ ĽiԜm c· cҺ s ֫

h p֯ lý rԄng công ty sԐ có thԜ th cֽ hi֓ n nghǫa v ֱkhi ĽҼc֯ yêu cӺu. 

172. Nghǫa v ֱtiԒt l  ֥m t֥ s֝  l i֯ ích nhӸt Ľn֗h 

(a) Gi§m Ľc֝ cֳ a m֥ t công ty có l֯ i ích vԀt chӸt cá nhân trong m֥t 

vӸn ĽԚ li°n quan ĽԒn công vi֓ c cֳ a công ty phӶi thông báo cho các 

gi§m Ľc֝ khác vԚ l i֯ ²ch Ľ· tr ַkhi: 

(i)L i֯ ²ch Ľ·: 

(A) phát sinh do gi§m Ľc֝ là thành viên công ty và ch֗u trách nhi֓m 

chung v֧ i các thành viên khác cֳa công ty; 

(B) ph§t sinh li°n quan ĽԒn thù lao cֳa gi§m Ľc֝ v֧ i tҼ c§ch l¨ gi§m 

Ľ֝c công ty; 

(C) li°n quan ĽԒn h֯ p Ľ֟ng m¨ c¹ng ty Ľang ĽԚ xuӸt ký kԒt phӶi ĽҼc֯ 

sֽ  chӸp thuԀn cֳ a các thành viên và sԐ kh¹ng ĽԊt ra bӸt kȢ nghǫa v ֱ

n¨o Ľi֝ v i֧ công ty nԒu n· kh¹ng ĽҼc֯ sֽ  chӸp thuԀn cֳ a các thành 

A director or officer must not improperly use information obtained by 

them as 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, in a 

manner that contravenes this Law or the companyôs constitution.  

170. Duty to avoid reckless trading 

A director or officer must not cause or allow the business of the 

company to be carried on, or agree to the business being carried on, in 

a manner likely to create a substantial risk of serious loss to the 

companyôs creditors. 

171. Duty in relation to obligations 

A director or officer must not agree to a company incurring an 

obligation unless that director or officer believes at the time on 

reasonable grounds that the company will be able to perform the 

obligation when required to do so. 

172. Duty to disclose certain interests 

(a) A director of a company who has a material personal interest in a 

matter that relates to the affairs of the company must give the other 

directors notice of the interest unless: 

 (i) the interest: 

(A) arises because the director is a member of the company and is 

held in common with the other members of the company;  

(B) arises in relation to the directorôs remuneration as a director of the  

company;  

(C) relates to a contract the company is proposing to enter into that is 

subject to approval by the members and will not impose any 

obligation on the company if it is not approved by the members;  
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viên; 

(D) phát sinh ch֕ v³ gi§m Ľc֝ l¨ ngҼi֩ bӶo lãnh hoԊc Ľ« ĽҼa ra mt֥ 

b i֟ thҼn֩g hoԊc bӶo ĽӶm cho tӸt cӶ hoԊc m֥ t phӺn cֳ a khoӶn vay 

(hoԊc khoӶn vay ĽҼc֯ ĽԚ xuӸt) Ľi֝ v i֧ công ty; 

(E) phát sinh ch֕ v³ gi§m Ľc֝ có quyԚn thԒ quyԚn li°n quan ĽԒn bӶo 

lãnh hoԊc b֟ i thҼn֩g ĽҼc֯ ĽԚ cԀp trong tiԜu ĽoӴn (D); 

(F) li°n quan ĽԒn m֥ t h p֯ Ľ֟ng bӶo hiԜm, hoԊc sԐ bӶo hiԜm, gi§m Ľc֝ 

Ľ֝i v i֧ các khoӶn n֯  mà gi§m Ľc֝ phӶi gánh ch֗u v֧ i tҼ c§ch l¨ mt֥ 

cán b֥  c aֳ c¹ng ty (nhҼng ch ֕khi h p֯ Ľ֟ng không biԒn công ty hoԊc 

cҺ quan li°n quan th¨nh c¹ng ty bӶo hiԜm); 

(G) li°n quan ĽԒn bӸt kȢ khoӶn thanh toán nào cֳa công ty hoԊc m֥ t 

c¹ng ty c· li°n quan Ľi֝ v i֧ khoӶn b֟ i thҼ֩ng ĽҼc֯ cho phép theo 

m cֱ 181 hoԊc bӸt kȢ h p֯ Ľ֟ng n¨o li°n quan ĽԒn khoӶn b֟ i thҼn֩g 

Ľ·; hoԊc 

(H) nԄm trong m֥ t h p֯ Ľ֟ng, hoԊc h֯ p Ľ֟ng ĽҼc֯ ĽԚ xuӸt, v i֧, hoԊc 

vì l i֯ ích cֳ a, hoԊc thay mԊt cho m֥ t công ty liên quan và phát sinh 

ch֕  v³ gi§m Ľc֝ là gi§m Ľc֝ cֳ a công ty liên quan; 

(ii) gi§m Ľc֝ Ľ« ĽҼa ra th¹ng b§o vԚ bӶn chӸt và mֵ c Ľ֥ c aֳ l֯ i ích 

cȈng nhҼ mi֝ quan h֓  c aֳ nó v֧ i các công vi֓c cֳ a công ty theo phӺn 

này và thông báo vӾn có hi֓ u l cֽ; hoԊc 

(iii) công ty ch֕ có m֥ t gi§m Ľc֝ v¨ gi§m Ľc֝ Ľ· cȈng nhҼ c§c b°n 

liên quan cֳa gi§m Ľc֝ Ľ· l¨ c ֡Ľ¹ng duy nhӸt cֳ a công ty. NԒu công 

ty do m֥t gi§m Ľc֝ duy nhӸt có thêm c֡ Ľ¹ng, th³ th¹ng b§o bԂt bu֥ c 

phӶi ĽҼc֯ ĽҼa ra theo tiԜu mֱ c (a) phӶi ĽҼc֯ gֹ i cho nhֻ ng c֡  Ľ¹ng 

Ľ·. 

(b) Thông báo vԚ l i֯ ích có thԜ ĽҼ֯c ĽҼa ra t½y tnַg th֩ i ĽiԜm theo 

yêu cӺu hoԊc gi§m Ľc֝ cֳ a m֥ t công ty có l֯ i ích trong m֥ t vӸn ĽԚ có 

thԜ th¹ng b§o thҼn֩g trֽ c cho c§c gi§m Ľc֝ khác vԚ bӶn chӸt và mֵ c 

Ľ֥ c aֳ l֯ i ích. 

 

(D) arises merely because the director is a guarantor or has given an  

indemnity or security for all or part of a loan (or proposed loan) to the  

company;  

(E) arises merely because the director has a right of subrogation in 

relation to a guarantee or indemnity referred to in sub-paragraph (D);  

(F) relates to a contract that insures, or would insure, the director 

against liabilities the director incurs as an officer of the company (but 

only if the contract does not make the company or a related body 

corporate the insurer);  

(G) relates to any payment by the company or a related body corporate 

in respect of an indemnity permitted under section 181 or any contract 

relating to such an indemnity; or  

 

(H) is in a contract, or proposed contract, with, or for the benefit of, or 

on behalf of, a related body corporate and arises merely because the 

director is a director of the related body corporate;  

(ii) the director has already given notice of the nature and extent of the 

interest and its relation to the affairs of the company in accordance 

with this section and the notice remains valid; or 

(iii) the company only has one director and that director, and any 

related parties of the director, are the only shareholders of the 

company. If the sole director company has additional shareholders, 

then a notice required to be given under subsection (a) must be given 

to those shareholders. 

(b) Notice of an interest may be given from time to time as required or 

the director of a company who has an interest in a matter may give the 

other directors standing notice of the nature and extent of the interest.  
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(c) Th¹ng b§o thҼn֩g trֽ c có thԜ ĽҼ֯c ĽҼa ra bӸt cֵ  lúc nào và cho 

dù vӸn ĽԚ c· li°n quan ĽԒn công vi֓ c cֳ a công ty tӴi th i֩ ĽiԜm ĽҼa ra 

thông báo hay không, v֧i ĽiԚu ki n֓ là nԒu m֥ t gi§m Ľc֝ m֧ i ĽҼc֯ b֡  

nhi֓ m vào h֥i Ľn֟g quӶn tr֗  thì bӸt kȢ th¹ng b§o thҼn֩g trֽ c n¨o Ľ« 

ĽҼ֯c ĽҼa ra trҼc֧ Ľ· phӶi ĽҼc֯ làm m֧ i tӴi m t֥ cu֥ c h֙ p m֧ i c aֳ h֥ i 

Ľ֟ng quӶn tr֗ . 

(d) Th¹ng b§o thҼn֩g trֽ c cȈng sԐ hԒt hi u֓ l cֽ nԒu tính chӸt hoԊc 

m cֵ Ľ֥ c aֳ l i֯ ích tŁng Ľ§ng kԜ so v֧ i m cֵ ĽҼc֯ nêu trong thông 

báo. 

(e) BӸt kȢ th¹ng b§o n¨o ĽҼc֯ ĽҼa ra trong phӺn này phӶi: 

(i) nêu chi tiԒt tính chӸt và mֵ c Ľ֥ c aֳ l֯ i ích; và 

(ii) ĽҼ֯c ĽҼa ra tӴi cu c֥ h֙ p h֥ i Ľn֟g quӶn tr֗  v¨ ĽҼc֯ ghi vào biên 

bӶn. 

(f) Vi c֓ gi§m Ľc֝ vi phӴm mֱ c này không Ӷnh hҼn֫g ĽԒn hi֓ u l cֽ 

c aֳ bӸt kȢ h¨nh Ľn֥g, giao d֗ch, th֛ a thuԀn, công cֱ, ngh֗ quyԒt hoԊc 

ĽiԚu gì khác. 

(g) ņiԚu khoӶn này áp dֱng thêm v֧ i bӸt kȢ luԀt n¨o li°n quan ĽԒn 

xung Ľt֥ l i֯ ích và bӸt kȢ ĽiԚu g³ trong ĽiԚu l  ֓c aֳ công ty. 

B  ֡nhi m֓, thù lao vào thôi b֡  nhi m֓ gi§m Ľc֝ 

173. B֡  hi m֓ gi§m Ľc֝ 

(a) MԊc Ľ֗nh và tuân theo bӸt kȢ quy Ľn֗h n¨o trong ĽiԚu l  ֓c aֳ m֥ t 

công ty: 

(i) gi§m Ľc֝ ban ĽӺu cֳ a công ty sԐ l¨ ngҼi֩ c· t°n trong ĽҺn xin 

thành lԀp theo PhӺn II c aֳ LuԀt này; 

(ii) sau Ľ·, c§c gi§m Ľc֝ cֳ a công ty sԐ ĽҼ֯c b֡  nhi֓ m b֫ i các thành 

viên thông qua m֥t ngh֗ quyԒt th¹ng thҼn֩g trong m֥ t cu֥ c h֙ p 

chung; và 

(iii) bӸt kȢ v  ֗trí tuyԜn dֱ ng ngӾu nhiên nào xӶy ra giֻ a c§c gi§m Ľc֝ 

ĽԚu có thԜ ĽҼ֯c hoàn thành b i֫ c§c gi§m Ľc֝, ngay cӶ khi nhֻ ng giám 

(c) The standing notice may be given at any time and whether or not 

the matter relates to the affairs of the company at the time the notice is 

given, provided that if a new director is appointed to the board any 

standing notices that have been previously given must be refreshed at 

a new meeting of the board. 

  

(d) A standing notice will also cease to be valid if the nature or extent 

of the interest materially increases above that disclosed in the notice. 

(e) Any notice given under this section must: 

 (i) give details of the nature and extent of the interest; and 

(ii) be given at a board meeting and recorded in the minutes. 

 

(f) A contravention of this section by a director does not affect the 

validity of any act, transaction, agreement, instrument, resolution or 

other thing. 

(g) This section applies in addition to any law regarding conflicts of 

interest and to anything in the companyôs constitution.  

 

Appointment, remuneration and cessation of appointment of 

directors 

173. Appointment of directors 

(a) In default of and subject to any regulations in the constitution of a 

company: 

(i) the initial directors of a company will be the persons named in the 

application for incorporation made under Part II of this Law; 

(ii) thereafter, the directors of the company shall be appointed by the 

members passing an ordinary resolution in a general meeting; and 

(iii) any casual vacancy occurring among the directors may be filled 

up by the directors, even if those directors would not at the time 
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Ľ֝c Ľ· kh¹ng tӴo thành s֝ ĽӴi biԜu cӺn thiԒt vào th֩i ĽiԜm Ľ·, nhҼng 

ngҼ֩i ĽҼc֯ b֡  nhi֓ m nhҼ vԀy phӶi ĽҼc֯ sֽ  chӸp thuԀn cֳ a các thành 

viên tӴi cu֥ c h֙ p chung tiԒp theo cֳa c¹ng ty ĽҼc֯ t֡  chֵ c sau b  ֡

nhi֓ m h ,֙ sau Ľ· phӶi ĽҼ֯c tri u֓ tԀp trong vòng sáu tháng kԜ t  ַkhi 

b  ֡nhi֓ m. 

(b) Trong trҼn֩g h֯ p c§c c¹ng ty ĽӴi ch¼ng, tu©n theo ĽiԚu l  ֓ c aֳ 

công ty hoԊc bӸt kȢ luԀt hi n֓ hành nào khác, tӴi m i֣ cu c֥ h֙ p chung 

thҼ֩ng niên cֳa m֥ t phӺn ba s֝  gi§m Ľc֝ trong th֩i ĽiԜm hi֓ n tӴi, 

hoԊc, nԒu s֝  lҼ֯ng cֳ a h֙  không phӶi là ba hoԊc b֥ i s֝  c aֳ ba, thì s֝ 

gӺn m֥ t phӺn ba sԐ ngh֕  hҼu. C§c gi§m Ľc֝ ngh֕ hҼu trong bӸt kȢ 

cu֥ c h֙ p n¨o nhҼ vԀy sԐ là nh nֻg ngҼi֩ tӴi v  ֗lâu nhӸt kԜ t  ַcu֥ c bӺu 

c  ֹtrҼ֧c, nhҼng giaֻ nhֻng ngҼi֩ tr  ֫th¨nh gi§m Ľc֝ trong cùng m֥t 

ngày, nhֻng ngҼi֩ ngh֕  hҼu sԐ do chֳ  t a֙ quyԒt Ľn֗h. 

(c) M t֥ ngh֗ quyԒt tӴi cu c֥ h֙ p chung ĽԜ b  ֡nhi֓ m gi§m Ľc֝ ch֕ có 

thԜ ĽԚ cԀp ĽԒn m֥ t gi§m Ľc֝ ĽҼ֯c ĽԚ xuӸt, tuy nhiên, các ngh֗ quyԒt 

riêng bi֓t ĽԜ b  ֡nhi֓ m c§c gi§m Ľc֝ b֡  sung có thԜ ĽҼ֯c ĽҼa ra tӴi 

cùng m֥ t cu֥ c h֙ p. 

(d) C§c gi§m Ľc֝ có thԜ b  ֡nhi֓ m m֥ t hoԊc nhiԚu ngҼi֩ trong s֝  h  ֙

vào chֵ c vֱ  gi§m Ľc֝ ĽiԚu hành cֳa công ty trong th֩i kȢ và theo các 

ĽiԚu khoӶn m¨ c§c gi§m Ľc֝ thӸy phù h֯ p. M t֥ ngҼi֩ không còn là 

gi§m Ľc֝ ĽiԚu hành nԒu kh¹ng c¸n l¨ gi§m Ľc֝. 

(e) V i֧ sֽ  chӸp thuԀn cֳ a c§c gi§m Ľc֝ khác, m֥t gi§m Ľc֝ có thԜ ch֕  

Ľ֗nh m֥ t ngҼi֩ thay thԒ ĽԜ th cֽ hi֓ n m֥ t s֝  hoԊc tӸt cӶ các quyԚn hӴn 

c aֳ gi§m Ľc֝ trong m֥ t khoӶng th֩ i gian nhӸt Ľn֗h v¨ khi ngҼi֩ thay 

thԒ Ľ· thcֽ hi֓ n các quyԚn hӴn cֳ a gi§m Ľc֝ thì vi֓ c thֽ c hi֓ n Ľ· 

cȈng c· hiu֓ l cֽ nhҼ thԜ ĽҼ֯c thֽ c hi֓ n b֫ i gi§m Ľc֝. Vi c֓ b֡  nhi֓ m 

phӶi ĽҼc֯ lԀp th¨nh vŁn bӶn và g iֹ cho công ty. Vi֓c b֡  nhi֓ m có thԜ 

b  ֗thu h֟ i b i֫ gi§m Ľc֝ Ľang b  ֡nhi֓ m bӸt cֵ  lúc nào. 

(f) Gi§m Ľc֝ c¹ng ty tҼ nh©n l¨ gi§m Ľc֝ duy nhӸt và là c֡  Ľ¹ng duy 

nhӸt cֳ a công ty có thԜ b  ֡nhi֓ m gi§m Ľc֝ khác bԄng ngh֗ quyԒt vŁn 

bӶn. 

constitute a quorum, but the person so appointed shall be subject to 

approval of members at the next general meeting of the company held 

after their appointment, which must be called within six months of the 

appointment. 

 

(b) In the case of public companies, subject to the constitution of the 

company or any other applicable law, at each annual general meeting 

one third of the directors for the time being, or, if their number is not 

three or a multiple of three, then the number nearest to one third shall 

retire from office. The directors to retire in any such meeting will be 

those who have been longest in office since the last election, but as 

between persons who became directors on the same day those to retire 

shall be determined by the chairman. 

(c) A resolution at a general meeting to appoint a director may only 

refer to one proposed director, however separate resolutions to appoint 

additional directors may be made at the same meeting.  

 

(d) The directors may appoint one or more of themselves to the office 

of managing director of the company for the period and on the terms 

as the directors see fit. A person ceases to be a managing director if 

the cease to be a director. 

(e) With the approval of the other directors, a director may appoint an 

alternate to exercise some or all of the directorsô powers for a 

specified period and when such alternate exercises the directorsô 

powers the exercise is just as effective as if done by the director. The 

appointment must be made in writing and given to the company. The 

appointment may be revoked by the appointing director at any time.  

 

(f) The director of a private company who is the only director and 

only shareholder of the company may appoint another director by 

written resolution. 
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(g) NԒu m֥ t ngҼi֩ l¨ gi§m Ľc֝ duy nhӸt và là c֡  Ľông duy nhӸt cֳ a 

c¹ng ty qua Ľi֩ hoԊc b֗  mӸt nŁng lcֽ, ĽӴi di n֓ cá nhân hoԊc ngҼi֩ 

ĽҼ֯c yֳ thác cֳa ngҼi֩ Ľ· c· thԜ b  ֡nhi֓ m m֥ t ngҼi֩ l¨m gi§m Ľc֝ 

công ty. 

(h) NԒu m t֥ công ty kh¹ng c· gi§m Ľc֝ hoԊc s֝  lҼ֯ng gi§m Ľc֝ ít 

hҺn s ֝ĽӴi biԜu cӺn thiԒt cho m֥ t cu c֥ h֙ p h֥ i Ľn֟g quӶn tr֗  và không 

thԜ b  ֡nhi֓ m gi§m Ľc֝ theo LuԀt này hoԊc ĽiԚu l  ֓công ty thì c֡  Ľ¹ng 

hoԊc CҺ quan ĽŁng kĨ c· thԜ áp dֱng ĽԒn T¸a §n ĽԜ b  ֡nhi֓ m m֥ t 

hoԊc nhiԚu gi§m Ľc֝ cho công ty. Tòa án có thԜ b  ֡nhi֓ m nԒu cho 

rԄng vi֓ c Ľ· mang lӴi l i֯ ích t֝ t nhӸt cho công ty và bӸt kȢ sֽ  b  ֡

nhi֓ m nào cȈng c· thԜ ĽҼ֯c thֽ c hi֓ n theo c§c ĽiԚu khoӶn v¨ ĽiԚu 

ki n֓ mà Tòa án cho là phù h֯p. 

174. Bãi nhi֓m gi§m Ľc֝ 

M t֥ công ty có thԜ bԄng ngh֗ quyԒt th¹ng thҼn֩g ĽҼc֯ thông qua tӴi 

cu֥ c h֙ p chung ĽҼc֯ tri u֓ tԀp vì mֱ c Ľ²ch n¨y hoԊc bԄng ngh֗ quyԒt 

bԄng vŁn bӶn ĽҼc֯ thông qua theo LuԀt này bãi nhi֑ m bӸt kȢ giám 

Ľ֝c nào. 

175. Tiêu chuӼn cֳ a gi§m Ľc֝ 

(a) Nhi m֓ vֱ  c aֳ m֙ i gi§m Ľc֝, nhֻ ng ngҼi֩ theo ĽiԚu l  ֓c aֳ công ty 

bԂt bu֥ c phӶi c· Ľ ֳtiêu chuӼn c  ֡phӺn cֱ  thԜ và nhֻng ngҼi֩ chҼa Ľ ֳ

tiêu chuӼn, phӶi ĽӴt ĽҼc֯ tiêu chuӼn trong vòng hai tháng sau khi b֡ 

nhi֓ m, hoԊc th֩ i gian ngԂn hҺn c· thԜ ĽҼ֯c Ӹn Ľ֗nh b֫ i ĽiԚu l .֓ 

(b)NgҼi֩ b³nh thҼn֩g ít nhӸt 18 tu֡ i m i֧ có thԜ ĽҼ֯c b֡  nhi֓ m làm 

gi§m Ľc֝. 

(c) Gi§m Ľc֝ phӶi c· ĽӺu óc minh mӾn. 

(d) M t֥ ngҼi֩ Ľ« b ֗tҼ֧c quyԚn l¨m gi§m Ľc֝ theo LuԀt này hoԊc bӸt 

kȢ luԀt hi n֓ h¨nh n¨o kh§c kh¹ng ĽҼc֯ l¨m gi§m Ľc֝ trong th֩ i gian 

h  ֙b  ֗tҼ֧c quyԚn. 

(e) M t֥ ngҼi֩ b  ֗phá sӶn mà chҼa trӶ n  ֯kh¹ng ĽҼc֯ l¨m gi§m Ľc֝. 

 (g) If a person who is a sole director and only shareholder of a 

company dies or becomes subject to an incapacity, the personôs 

personal representative or trustee may appoint a person as director of 

the company.  

(h) If there are no directors of a company or the number of directors is 

less than the quorum required for a board meeting and it is not 

possible or practicable to appoint directors in accordance with this 

Law or the companyôs constitution then a shareholder or the Registrar 

may apply to the Court to appoint one or more directors to the 

company. The Court may make the appointment if it considers it is in 

the companyôs best interest to do so and any appointment may be 

made on such terms and conditions as the Court thinks fit.  

174. Removal of directors 

A company may by ordinary resolution passed at a general meeting 

called for this purpose or by written resolution passed in accordance 

with this Law remove any director.  

175. Qualification of director 

(a) It shall be the duty of every director who is by the companyôs 

constitution required to hold a specified share qualification, and who 

is not already qualified, to obtain his qualification within two months 

after the directorôs appointment, or such shorter time as may be fixed 

by the constitution. 

(b) Only a natural person who is at least 18 may be appointed as a 

director. 

(c) A director must be of sound mind. 

(d) A person who has been disqualified from acting as a director under 

this Law or any other applicable law must not act as a director during 

the period of their disqualification.  

(e) A person who is an undischarged bankrupt must not act as a 

director. 
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(f) ņiԚu khoӶn này không Ӷnh hҼn֫g ĽԒn bӸt kȢ tiêu chuӼn b֡  sung 

nào mà m֥t công ty có thԜ ĽҼa v¨o ĽiԚu l  ֓c aֳ mình (tuy nhiên, không 

có tiêu chuӼn h p֯ ĽiԚu l  ֓nào có hi֓u l cֽ nԒu nó không phù h֯p v֧ i 

bӸt kȢ tiêu chuӼn n¨o ĽҼc֯ yêu cӺu trong ĽiԚu khoӶn này). 

(g) M t֥ ngҼi֩ Ľ·ng vai tr¸ l¨ gi§m Ľc֝ vӾn có thԜ phӶi ch u֗ trách 

nhi֓ m pháp lý nԒu vi phӴm nghǫa v ֱ hoԊc nhi֓ m vֱ  c aֳ gi§m Ľc֝ 

theo LuԀt này hoԊc bӸt kȢ luԀt hi n֓ hành nào khác cho dù h֙ không 

Ľ§p nֵg bӸt kȢ tiêu chuӼn n¨o ĽԜ ĽҼ֯c b֡  nhi֓ m l¨m gi§m Ľc֝. 

(h) CҺ quan ĽŁng kĨ c· thԜ bԄng th¹ng b§o quy Ľn֗h tr³nh Ľ,֥ quyԚn 

v¨ nghǫa v ֱc aֳ c§c gi§m Ľc֝ Ľ֥c lԀp. 

176. Hi u֓ l cֽ cֳ a các hành vi cֳa gi§m Ľc֝  

Các hành vi cֳa gi§m Ľc֝ sԐ có hi֓ u l cֽ dù có bӸt kȢ khiԒm khuyԒt 

n¨o m¨ sau Ľ· c· thԜ ĽҼ֯c phát hi֓n trong quá trình b֡ nhi֓ m cֳ a 

gi§m Ľc֝ Ľ· hoԊc vi c֓ h֙  kh¹ng Ľ§p nֵg bӸt kȢ tiêu chuӼn hi֓ n hành 

n¨o ĽԜ ĽҼ֯c b֡  nhi֓ m theo LuԀt này hoԊc ĽiԚu l  ֓c aֳ công ty: V֧ i 

ĽiԚu ki n֓ là không có n֥i dung nào trong phӺn n¨y ĽҼc֯ coi là xác 

th cֽ bӸt kȢ các hành vi sԐ không h֯ p l  ֓ngay cӶ khi vi c֓ b  ֡nhi֓ m 

ngҼ֩i Ľ· l¨m gi§m Ľc֝ Ľ« c· hiu֓ l cֽ. 

177. Phân công nhi֓m vֱ  c aֳ gi§m Ľc֝ 

NԒu trong trҼn֩g h֯ p cֳ a bӸt kȢ c¹ng ty n¨o, ĽiԚu khoӶn ĽҼc֯ ĽҼa ra 

trong ĽiԚu l  ֓hoԊc b֫ i bӸt kȢ th a֛ thuԀn n¨o ĽҼc֯ ký kԒt gi aֻ bӸt kȢ 

ngҼ֩i nào và công ty vԚ vi c֓ trao quyԚn cho gi§m Ľc֝ hoԊc viên chֵ c 

c aֳ c¹ng ty ĽԜ giao chֵ c vֱ  c aֳ m³nh cho ngҼi֩ khác, thì bӸt kȢ sֽ  

chuyԜn giao chֵ c vֱ  n¨o ĽҼc֯ thֽ c hi֓ n trong vi֓c tu©n theo ĽiԚu 

khoӶn nói trên sԐ không có hi֓u l cֽ trַ  khi v¨ cho ĽԒn khi n· ĽҼc֯ 

thông qua b֫i m t֥ ngh֗ quyԒt ĽԊc bi֓ t cֳ a công ty, bӸt kԜ ĽiԚu gì trái 

ngҼ֯c trong ĽiԚu khoӶn nói trên: 

V i֧ ĽiԚu ki n֓ là vi֓ c gi§m Ľc֝ thֽ c hi֓ n quyԚn b֡  nhi֓ m m֥ t giám 

Ľ֝c thay thԒ ĽԜ h¨nh Ľn֥g cho mình trong th֩i gian không có mԊt sԐ 

kh¹ng ĽҼc֯ coi là sֽ  phân công nhi֓m vֱ  theo nghǫa caֳ phӺn này: 

(f) This section is without prejudice to any additional qualifications 

which a company may include in its constitution (however no 

constitutional qualification will be valid to the extent it is inconsistent 

with any of the qualifications required under this section). 

(g) A person acting as a director may still be found liable for a breach 

of obligation or duty of a director under this Law or any other 

applicable law notwithstanding that any of the qualifications to them 

being appointed as a director have not been met.  

(h) The Registrar may by notification prescribe the qualifications, 

rights and duties of independent directors. 

176. Validity of acts of directors 

The acts of a director shall be valid notwithstanding any defect that 

may afterwards be discovered in his appointment or their failure to 

meet any applicable qualification for appointment whether under this 

Law or the companyôs constitution: Provided that nothing in this 

section shall be deemed to validate any acts which would have been 

invalid even if the personôs appointment as a director had been 

effective. 

 

177. Assignment of office by directors 

If in the case of any company provision is made in the constitution or 

by any agreement entered into between any person and the company 

for empowering a director or officer of the company to assign his 

office as such to another person, any assignment of office made in 

pursuance of the said provision shall, notwithstanding anything to the 

contrary contained in the said provision, be of no effect unless and 

until it is approved by a special resolution of the company: 

Provided that the exercise by a director of a power to appoint an 

alternate director to act for him during periods of unavailability shall 

not be deemed to be an assignment of office within the meaning of 

this section: 
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Luôn luôn v֧i ĽiԚu ki n֓ là bӸt kȢ gi§m Ľc֝ thay thԒ n¨o nhҼ vԀy sԐ 

không thֽ c hi֓ n bӸt kȢ quyԚn hӴn nào v֧i tҼ c§ch l¨ gi§m Ľc֝ nԒu và 

khi ngҼi֩ ĽҼc֯ b֡  nhi֓ m có mԊt. 

178.Tr֝ ng vŁn ph¸ng gi§m Ľc֝ 

VŁn ph¸ng caֳ gi§m Ľc֝ sԐ b  ֗b  ֛tr n֝g nԒu gi§m Ľc֝: 

(i) kh¹ng ĽӴt ĽҼc֯ trong th֩i gian quy Ľn֗h tӴi tiԜu mֱ c 175(a), hoԊc 

vào bӸt kȢ th i֩ ĽiԜm n¨o sau Ľ· kh¹ng c¸n nԂm giֻ , tҼ c§ch c ֡phӺn, 

nԒu có, cӺn thiԒt cho vi֓ c b֡  nhi֓ m gi§m Ľc֝; 

(ii)  b  ֗Tòa án có thӼm quyԚn x§c Ľn֗h là không minh mӾn; hoԊc 

(iii) b  ֗tuyên b֝  phá sӶn hoԊc mӸt khӶ nŁng thanh to§n; 

(iv) không thanh toán các cu֥c tri u֓ tԀp gi§m Ľc֝ Ľ֝i v i֧ c  ֡phӺn do 

gi§m Ľc֝ nԂm giֻ  trong vòng sáu tháng kԜ t  ַngày các cu֥c tri u֓ tԀp 

nhҼ vԀy ĽҼc֯ thֽ c hi֓ n; 

(v) vԂng mԊt trong ba cu֥c h֙ p liên tiԒp cֳ a gi§m Ľc֝ hoԊc tӴi tӸt cӶ 

các cu֥ c h֙ p cֳ a gi§m Ľc֝ trong th֩ i gian liên tֱ c ba tháng, tùy theo 

th i֩ gian n¨o d¨i hҺn, m¨ kh¹ng c· giӸy phép vԂng mԊt cֳ a h֥ i Ľn֟g 

quӶn tr֗  hoԊc không ch֕ Ľ֗nh ngҼi֩ thay thԒ; 

(vi) thôi giֻ  chֵ c vֱ  Gi§m Ľc֝ có thông báo bԄng vŁn bӶn gֹ i ĽԒn 

công ty; 

(vii) qua Ľi֩; 

(viii) b  ֗cách chֵc theo quy Ľn֗h cֳ a luԀt này hoԊc ĽiԚu l  ֓công ty; 

hoԊc 

(ix) không còn nԂm giֻ  hoԊc Ľ§p nֵg bӸt kȢ tiêu chuӼn nào cӺn thiԒt 

cho v֗ tr² gi§m Ľc֝ ĽҼc֯ quy Ľn֗h trong LuԀt này hoԊc ĽiԚu l  ֓công ty. 

(b) Không n֥ i dung nào trong ĽiԚu khoӶn n¨y ĽҼc֯ coi l¨ ngŁn cӶn 

m t֥ c¹ng ty quy Ľn֗h theo ĽiԚu l  ֓c aֳ công ty rԄng vŁn ph¸ng gi§m 

Ľ֝c sԐ b  ֗b  ֛tr n֝g tr°n cҺ s ֫b  ֡sung cho nhֻng lĨ do ĽҼc֯ nêu trong 

ĽiԚu khoӶn này. 

Provided always that any such alternate director shall not exercise any 

powers as a director if and when the appointor is available. 

178. Vacation of office of director 

(a) The office of a director shall be vacated if the director- 

(i) fails to obtain within the time specified in sub-section 175(a), or at 

any time thereafter ceases to hold, the share qualification, if any, 

necessary for the directorôs appointment;  

 

(ii ) is found to be of unsound mind by a Court of competent 

jurisdiction; or 

(iii) is adjudged bankrupt or an insolvent;  

(iv) fails to pay calls made on the director in respect of shares held by 

the director within six months from the date of such calls being made;  

(v) absents themselves from three consecutive meetings of the 

directors or from all meetings of the directors for a continuous period 

of three months, whichever is the longer, without leave of absence 

from the board of directors or without appointing an alternate;  

(vi) resigns from their position as director by giving written notice to 

the company; 

(vii) dies; 

(viii) is removed from office in accordance with this law or the 

constitution of the company; or 

(ix) ceases to hold or meet any of the qualifications required for the 

position of director set out in this Law or the constitution of the 

company.  

(b) Nothing contained in this section shall be deemed to preclude a 

company from providing by its constitution that the office of director 

shall be vacated on grounds additional to those specified in this 

section. 
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179.ThҼ kĨ c¹ng ty 

(a) M t֥ thҼ kĨ có thԜ ĽҼ֯c b֡  nhi֓ m theo ngh֗ quyԒt cֳ a các giám 

Ľ֝c. 

(b) Ch֕  m t֥ ngҼi֩ b³nh thҼn֩g ít nhӸt 18 tu֡ i m i֧ có thԜ ĽҼ֯c b֡  

nhi֓ m l¨m thҼ kĨ. 

(c) M t֥ thҼ kĨ phӶi c· ĽӺu óc minh mӾn. 

(d) M t֥ ngҼi֩ Ľ« b ֗tҼ֧c quyԚn l¨m gi§m Ľc֝, cán b֥ hoԊc thҼ kĨ 

theo LuԀt này hoԊc bӸt kȢ luԀt hi n֓ h¨nh n¨o kh§c kh¹ng ĽҼc֯ làm 

thҼ kĨ trong thi֩ gian h֙  b  ֗tҼ֧c quyԚn. 

(e) ņiԚu khoӶn này không Ӷnh hҼn֫g ĽԒn bӸt kȢ tiêu chuӼn b֡  sung 

nào cӺn c· Ľi֝ v i֧ m t֥ thҼ kĨ m¨ c¹ng ty c· thԜ ĽҼa v¨o ĽiԚu l  ֓c aֳ 

mình (tuy nhiên, không có tiêu chuӼn h֯ p ĽiԚu l  ֓nào có giá tr֗ nԒu nó 

không phù h֯p v֧ i bӸt kȢ tiêu chuӼn n¨o ĽҼc֯ yêu cӺu trong ĽiԚu 

khoӶn này). 

(f) Các hành vi cֳa m֥ t thҼ kĨ sԐ có hi֓ u l cֽ cho dù có bӸt kȢ khiԒm 

khuyԒt n¨o m¨ sau Ľ· c· thԜ ĽҼ֯c phát hi֓n trong quá trình b֡ nhi֓ m 

c aֳ h  ֙hoԊc vi c֓ h֙  kh¹ng Ľ§p nֵg bӸt kȢ tiêu chuӼn hi֓ n hành nào 

ĽԜ ĽҼ֯c b֡  nhi֓ m theo LuԀt này hoԊc ĽiԚu l  ֓c aֳ công ty: V֧i ĽiԚu 

ki n֓ là không có n֥i dung nào trong ĽiԚu khoӶn n¨y ĽҼc֯ coi là xác 

th cֽ bӸt kȢ các hành vi sԐ không h֯ p l  ֓ngay cӶ khi vi c֓ b֡  nhi֓ m 

ngҼ֩i Ľ· l¨m thҼ kĨ Ľ« c· hiu֓ l cֽ. 

 

HӴn chԒ vԚ b i֟ thҼn֩g, bӶo hiԜm, mi n֑ trách nhi m֓ v¨ quy Ľn֗h 

trách nhi m֓ pháp lý vô hӴn 

180. Tr§nh c§c ĽiԚu khoӶn mi֑ n trַ  trách nhi֓ m pháp lý cֳa giám 

Ľ֝c, cán b֥ và kiԜm toán viên ĽҼ֯c quy Ľn֗h trong ChҼҺng này, bӸt 

kȢ ĽiԚu khoӶn n¨o, cho d½ c· trong ĽiԚu l  ֓c aֳ công ty hoԊc trong bӸt 

kȢ h p֯ Ľ֟ng nào v֧i c¹ng ty hay kh¹ng, ĽԜ mi n֑ trַ  cho bӸt kȢ giám 

Ľ֝c hoԊc cán b֥  nào cֳ a công ty, hoԊc bӸt kȢ ngҼ֩i (dù là nhân viên 

c aֳ c¹ng ty hay kh¹ng) ĽҼc֯ công ty tuyԜn dֱ ng v֧ i tҼ c§ch l¨ kiԜm 

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 as a 

secretary. 

(c) A secretary must be of sound mind. 

 (d) A person who has been disqualified from acting as a director, 

officer or secretary under this Law or any other applicable law may 

not act as a secretary during the period of their disqualification. 

(e) This section is without prejudice to any additional qualifications 

required to be held by a secretary which a company may include in its 

constitution (however no constitutional qualification will be valid to 

the extent it is inconsistent with any of the qualifications required 

under this section). 

(f) The acts of a secretary shall be valid notwithstanding any defect 

that may afterwards be discovered in their appointment or their failure 

to meet any applicable qualification for appointment whether under 

this Law or the companyôs constitution: Provided that nothing in this 

section shall be deemed to validate any acts which would have been 

invalid even if the personôs appointment as a secretary had been 

effective. 

 

Restrictions on indemnities, insurance, relief from liability and 

provision for unlimited liability  

180. Avoidance of provisions exempting liability of directors, officers 

and auditorsSave as provided in this Division, any provision, whether 

contained in the constitution of a company or in any contract with a 

company or otherwise, for exempting any director or officer of the 

company, or any person (whether an officer of the company or not) 

employed by the company as auditor, from any liability to the 
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toán viên, kh֛i bӸt kȢ trách nhi֓m ph§p lĨ n¨o Ľi֝ v i֧ công ty mà 

theo LuԀt này hoԊc bӸt kȢ quy tԂc luԀt hi n֓ hành nào khác sԐ bu֥ c 

ngҼ֩i Ľ· phӶi ch u֗ trách nhi֓m Ľ֝i v i֧ bӸt kȢ sҺ suӸt, sai sót nào, vi 

phӴm nghǫa v ֱhoԊc vi phӴm lòng tin mà anh ta có thԜ phӴm t֥ i liên 

quan ĽԒn công ty sԐ vô hi֓ u. 

181. B֟i thҼn֩g 

(a) Theo mֱ c này, m֥ t công ty hoԊc m֥ t công ty có liên quan không 

ĽҼ֯c, trֽ c tiԒp hoԊc gián tiԒp, b֟ i thҼn֩g cho m֥t ngҼi֩ Ľi֝ v i֧ bӸt 

kȢ trách nhi֓m ph§p lĨ n¨o sau Ľ©y ph§t sinh v֧ i tҼ c§ch l¨ gi§m Ľc֝, 

cán b֥  hoԊc kiԜm toán viên cֳa công ty: 

(i) m t֥ khoӶn n֯  Ľ֝i v i֧ công ty hoԊc m֥ t công ty liên quan; hoԊc 

(ii) m t֥ khoӶn n  ֯Ľ֝i v i֧ m t֥ ngҼi֩ n¨o Ľ· kh¹ng phӶi là công ty 

hoԊc m֥ t công ty có liên quan và không phát sinh t ַhành vi thi֓ n chí. 

(b) TiԜu mֱ c (a) không cӸm m֥ t công ty hoԊc m֥ t cҺ quan li°n quan 

c aֳ công ty b֟i thҼn֩g cho m֥t ngҼi֩ vԚ trách nhi֓m ph§p lĨ Ľi֝ v i֧ 

các chi phí pháp lý phát sinh trong vic֓ bào chֻa cho m֥ t v  ֱki n֓ Ľ֝i 

v i֧ trách nhi֓ m pháp lý phát sinh v֧i tҼ c§ch l¨ gi§m Ľc֝, cán b֥ 

hoԊc kiԜm toán viên cֳa công ty trַ  khi c§c chi ph² Ľ· ph§t sinh : 

(i) trong vi֓ c bӶo v֓  hoԊc ch֝ ng lӴi các thֳ  t cֱ t֝  t nֱg trong Ľ· ngҼi֩ 

Ľ· ĽҼc֯ cho là có trách nhi֓m pháp lý mà h֙ không thԜ ĽҼ֯c b֟ i 

thҼ֩ng theo tiԜu mֱ c (a); 

(ii) trong vi֓ c bào chֻa hoԊc ch֝ ng lӴi các thֳ  t cֱ t֝  t nֱg hình sֽ  mà 

ngҼ֩i Ľ· b ֗kԒt t i֥; 

(iii)  trong vi֓ c bӶo v֓  hoԊc ch֝ ng lӴi các thֳ  t cֱ do CҺ quan ĽŁng kĨ 

hoԊc quӶn tài viên ĽҼa ra Ľi֝ v i֧ l n֓h cֳ a Tòa án nԒu c§c cŁn c ֵĽԜ 

ĽҼa ra ln֓h ĽҼc֯ Tòa án x§c Ľn֗h l¨ Ľ« ĽҼc֯ thiԒt lԀp; hoԊc 

(iv) li°n quan ĽԒn thֳ  t cֱ xin giӶm nhԌ cho ngҼi֩ theo LuԀt này mà 

Tòa án tַ  ch֝ i giӶm nhԌ. 

(c) Vì m cֱ Ľ²ch caֳ tiԜu mֱ c (b), thֳ  t cֱ t֝  t nֱg sԐ bao g֟ m bӸt kȢ 

company which by virtue of this Law or any other applicable rule of 

law would otherwise attach to him in respect of any negligence, 

default, breach of duty or breach of trust of which he may be guilty in 

relation to the company shall be void. 

 

181. Indemnities 

(a) Subject to this section, a company or a related body corporate must 

not, directly or indirectly, indemnify a person against any of the 

following liabilities incurred as a director, officer or auditor of the 

company:  

(i) a liability owed to the company or a related body corporate; or 

(ii) a liability that is owed to someone other than the company or a 

related body corporate and did not arise out of conduct in good faith. 

(b) Sub-section (a) does not prohibit a company or a related body 

corporate from indemnifying a person for a liability against legal costs 

incurred in defending an action for a liability incurred as a director, 

officer or auditor of the company unless the costs are incurred: 

 

(i) in defending or resisting proceedings in which the person is found 

to have a liability for which they could not be indemnified under sub-

section (a);  

(ii) in defending or resisting criminal proceedings in which the person 

is found guilty;  

(iii) in defending or resisting proceedings brought by the Registrar or 

a liquidator for  

a Court order if the grounds for making the order are found by the 

Court to have been established; or 

(iv) in connection with proceedings for relief to the person under this 

Law in which the Court denies the relief. 

 (c) For the purposes of sub-section (b), proceedings shall include any 
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kh§ng c§o n¨o li°n quan ĽԒn thֳ  t cֱ t֝  t nֱg. 

182.BӶo hiԜm 

(a) Công ty hoԊc t֡  chֵ c liên quan cֳa c¹ng ty kh¹ng ĽҼc֯ thanh 

toán, hoԊc Ľ֟ng ý thanh toán, trֽc tiԒp hoԊc gián tiԒp, phí bӶo hiԜm 

cho m֥ t h p֯ Ľ֟ng bӶo hiԜm cho m֥t ngҼi֩ là hoԊc Ľ« tnַg là giám 

Ľ֝c, cán b֥ hoԊc kiԜm toán viên cֳa c¹ng ty Ľi֝ v i֧ m t֥ trách nhi֓ m 

pháp lý (không phӶi là trách nhi֓m ph§p lĨ Ľi֝ v i֧ án phí) phát sinh 

t :ַ 

(i) h¨nh vi li°n quan ĽԒn vi c֓ c֝  ý vi phӴm nghǫa v ֱli°n quan ĽԒn 

công ty; hoԊc 

(ii)  vi phӴm ĽiԚu 167 hoԊc 168. 

(b) Theo bӸt kȢ luԀt hi n֓ hành nào khác, tiԜu mֱ c (a) không cӸm m t֥ 

công ty hoԊc m֥ t công ty có liên quan thanh toán hoԊc Ľ֟ng ý thanh 

toán, trֽ c tiԒp hoԊc gián tiԒp, phí bӶo hiԜm cho m֥ t h p֯ Ľ֟ng bӶo 

hiԜm cho m֥t ngҼi֩ Ľang hoԊc Ľ« tnַg l¨ gi§m Ľc֝, cán b֥  hoԊc kiԜm 

toán viên cֳa c¹ng ty Ľi֝ v i֧ m t֥ trách nhi֓m pháp lý khác ngoài 

trách nhi֓m ph§p lĨ ĽҼc֯ ĽԚ cԀp trong các tiԜu mֱ c (a)(i) hoԊc (a)(ii). 

183. Công ty TNHH có thԜ c· gi§m Ľc֝ ch֗u trách nhi֓m vô hӴn 

Không gi֧ i hӴn bӸt kȢ quy Ľn֗h nào khác cֳa LuԀt này hoԊc luԀt hi n֓ 

hành khác, trong m֥t công ty TNHH ĽҼ֯c thành lԀp trҼc֧ khi LuԀt 

này bԂt ĽӺu có hi֓ u l cֽ, trách nhi֓m pháp lý cֳa c§c gi§m Ľc֝ hoԊc 

c aֳ bӸt kȢ gi§m Ľc֝ n¨o ĽҼc֯ b֡  nhi֓ m trҼc֧ khi LuԀt này có hi֓u 

l cֽ có thԜ, nԒu ĽҼc֯ quy Ľn֗h nhҼ vԀy theo ĽiԚu l  ֓c aֳ công ty, là 

không gi֧ i hӴn. 

Cung cӸp l i֯ ích và giao d֗ch v֧ i gi§m Ľc֝, cán b֥  và các bên liên 

quan khác 

184. Cung cӸp tr֯  cӸp hҼu tr² 

(a) Theo m cֱ này, m֥t c¹ng ty kh¹ng ĽҼc֯ cung cӸp cho m֥t ngҼi֩ 

l i֯ ²ch li°n quan ĽԒn vi c֓ m֥ t ngҼi֩ ngh֕  hҼu vi֧ tҼ c§ch l¨ cán b֥  

appeal in relation to the proceedings. 

182. Insurance 

(a) A company or a related body corporate must not pay, or agree to 

pay, directly or indirectly, a premium for a contract insuring a person 

who is or has been a director, officer or auditor of the company 

against a liability (other than one for legal costs) arising out of: 

 

(i) conduct involving a wilful breach of duty in relation to the 

company; or 

(ii) a contravention of section 167 or 168. 

 

(b) Subject to any other applicable law, sub-section (a) does not 

prohibit a company or a related body corporate from paying, or 

agreeing to pay, directly or indirectly, a premium for a contract 

insuring a person who is or has been a director, officer or auditor of 

the company against a liability other than a liability referred to in sub-

sections (a)(i) or (a)(ii).  

183. Limited company may have directors with unlimited liability 

Without limiting any other provision of this Law or other applicable 

law, in a limited company which is incorporated prior to the 

commencement of this Law, the liability of the directors or of any 

director appointed prior to the commencement of the Law may, if so 

provided by the constitution of the company, be unlimited. 

 

Provision of benefits to and transactions with directors, officers 

and other related parties 

184. Provision of retirement benefits  

(a) Subject to this section, a company must not give a person a benefit 

in connection with a personôs retirement as an officer of the company 

or a related body corporate unless there is member approval under 
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c aֳ công ty hoԊc m֥ t công ty có liên quan trַ  khi có sֽ  chӸp thuԀn 

c aֳ thành viên theo mֱc 186 vԚ vi c֓ cung cӸp l i֯ ích. 

(b) TiԜu mֱ c (a) không hӴn chԒ vi c֓ thanh toán bӸt kȢ l i֯ ích nào phӶi 

ĽҼ֯c thanh toán theo luԀt hoԊc ĽҼc֯ thanh toán m֥t cách thi֓n chí 

theo hoԊc li°n quan ĽԒn h֯ p Ľ֟ng lao Ľn֥g cֳ a viên chֵ c hoԊc cam 

kԒt tҼҺng t ֽv i֧ công ty. 

185. Cung cӸp l i֯ ích khi chuyԜn nhҼn֯g cam kԒt hoԊc tài sӶn 

C¹ng ty kh¹ng ĽҼc֯ trao cho cán b֥  hoԊc cֽ u cán b֥  c aֳ công ty 

hoԊc bӸt kȢ t  ֡chֵ c liên quan nào cֳa công ty, hoԊc v֯ /ch֟ ng, ngҼi֩ 

thân hoԊc c֥ ng sֽ  c aֳ cán b֥  hoԊc cֽ u cán b֥ , l i֯ ²ch li°n quan ĽԒn 

vi c֓ chuyԜn giao toàn b֥ hoԊc bӸt kȢ phӺn nào cֳa cam kԒt hoԊc tài 

sӶn cֳ a công ty hoԊc bӸt kȢ cҺ quan li°n quan n¨o caֳ công ty trַ  khi 

có sֽ  chӸp thuԀn cֳ a thành viên theo mֱc 186 vԚ vi c֓ trao l i֯ ích. 

186. Phê duy֓t l i֯ ích cֳ a các thành viên 

M t֥ l i֯ ích thu֥ c loӴi ĽҼc֯ ĽԚ cԀp trong phӺn 184 hoԊc 185 có thԜ 

ĽҼ֯c trao nԒu n· ĽҼc֯ phê duy֓t tӴi cu c֥ h֙ p chung cֳa các thành 

viên cֳ a công ty, công ty mԌ cu֝ i cùng cֳ a nó (nԒu có) và bӸt kȢ công 

ty cҺ quan li°n quan n¨o kh§c c· li°n quan. 

(b) Thông báo vԚ cu֥ c h֙ p ĽҼc֯ chuӼn b֗  t  ֡chֵ c theo tiԜu mֱ c (a) 

phӶi cung cӸp thông tin chi tiԒt vԚ l i֯ ích liên quan và tӸt cӶ các thông 

tin quan tr֙ng kh§c li°n quan ĽԒn quyԒt Ľn֗h vԚ cách thֵ c biԜu quyԒt. 

(c) Viên chֵ c hoԊc cֽ u viên chֵc ĽҼc֯ ĽԚ cԀp trong mֱ c 184 hoԊc 

185 hoԊc bӸt kȢ ngҼ֩i nào sԐ nhԀn tr֯  cӸp kh¹ng ĽҼc֯ b֛  phiԒu cho 

bӸt kȢ ngh֗  quyԒt n¨o li°n quan ĽԒn vi c֓ trao tr֯  cӸp (trַ  khi theo ֳ y 

quyԚn cֳ a ngҼi֩ kh§c hҼn֧g dӾn h֙  cách b֛  phiԒu). 

187. Thù lao cֳa Gi§m Ľc֝ và các l֯i ²ch kh§c Ľi֝ v i֧ Gi§m Ľc֝ và 

các bên liên quan 

(a) H i֥ Ľn֟g quӶn tr֗  c aֳ m֥ t công ty có thԜ, tùy thu֥ c vào bӸt kȢ hӴn 

chԒ n¨o c· trong ĽiԚu l  ֓c aֳ c¹ng ty, c§c quy Ľn֗h hi֓ n hành cֳa LuԀt 

này và bӸt kȢ luԀt hi n֓ hành nào khác, cho phép: 

section 186 for the giving of the benefit. 

(b) Sub-section (a) does not restrict the payment of any benefits 

required to be paid by law or paid in good faith under or in connection 

with the officerôs contract of employment or similar engagement with 

the company. 

185. Provision of benefits on transfer of undertaking or property 

A company must not give an officer or former officer of the company 

or any related body corporate, or any spouse, relative or associate of 

the officer or former officer, a benefit in connection with the transfer 

of the whole or any part of the undertaking or property of the 

company or any related body corporate unless there is member 

approval under section 186 for the giving of the benefit. 

 

186. Approval of benefits by members 

(a) A benefit of the kind referred to in section 184 or 185 may be 

given if it is approved at a general meeting of members of the 

company, its ultimate holding company (if any) and any other relevant 

related body corporate. 

 (b) A notice of meeting prepared for any meeting held under sub-

section (a) must provide details of the relevant benefit and all other 

material information relevant to the decision on how to vote on it. 

(c) The officer or former officer referred to in section 184 or 185 or 

any person who would receive the benefit may not vote on any 

resolution concerning the giving of the benefit (unless pursuant to a 

proxy from another person which directs them how to vote).  

187. Remuneration of directors and other benefits to directors and 

related parties 

(a) The board of a company may, subject to any restrictions contained 

in the constitution of the company, applicable provisions of this Law 

and any other applicable law, authorise: 
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(i) vi c֓ công ty trӶ thù lao hoԊc cung cӸp các l֯ i ích khác cho giám 

Ľ֝c hoԊc bên liên quan cֳa gi§m Ľc֝ Ľ֝i v i֧ các d֗ch vֱ  v i֧ tҼ c§ch 

l¨ gi§m Ľc֝ hoԊc trong bӸt kȢ cҼҺng v ֗nào khác; 

(ii)  vi c֓ công ty trӶ cho gi§m Ľc֝ hoԊc cֽ u gi§m Ľc֝ tiԚn b֟ i thҼ֩ng 

khi mӸt chֵ c vֱ ; 

(iii)  vi c֓ c¹ng ty cho gi§m Ľc֝ hoԊc bên liên quan vay; 

(iv) vi c֓ c¹ng ty Ľnֵg ra bӶo l«nh Ľi֝ v i֧ các khoӶn n֯  c aֳ gi§m Ľc֝ 

hoԊc ngҼi֩ có liên quan; 

(v) vi c֓ ký kԒt h p֯ Ľ֟ng ĽԜ th cֽ hi֓ n bӸt kȢ ĽiԚu g³ ĽҼc֯ quy Ľn֗h 

trong c§c ĽoӴn (i), (ii),  

(v) vi c֓ ký kԒt h p֯ Ľ֟ng ĽԜ th cֽ hi֓ n bӸt kȢ ĽiԚu g³ ĽҼc֯ nêu trong 

c§c ĽoӴn (i), (ii), (iii) và (iv) hoԊc ĽԜ cung cӸp bӸt kȢ loӴi l i֯ ích tài 

ch²nh n¨o kh§c cho gi§m Ľc֝ hoԊc bên liên quan LuԀt này không có 

quy Ľn֗h khác; và 

(vi) nԒu h֥ i Ľn֟g quӶn tr֗  hài lòng rԄng: 

(A) làm vԀy l¨ Ľem lӴi l i֯ ích t֝ t nhӸt cho công ty; 

(B)làm vԀy là có lý do phù h֯p v֧ i hoàn cӶnh; và 

(C) khoӶn thanh toán hoԊc l i֯ ích hoԊc khoӶn vay hoԊc bӶo lãnh hoԊc 

h p֯ Ľ֟ng ĽҼc֯ thֽ c hi֓ n theo c§c ĽiԚu khoӶn không t֓  hҺn nguyên 

tԂc giá th֗ trҼ֩ng t  ַquan ĽiԜm cֳ a công ty. 

(b) H i֥ Ľn֟g quӶn tr֗  phӶi ĽӶm bӶo rԄng ngay sau khi cho phép thֽc 

hi n֓ thanh toán hoԊc cung cӸp l i֯ ích hoԊc cho vay hoԊc ĽҼa ra bӶo 

lãnh hoԊc ký kԒt h p֯ Ľ֟ng, tùy tַng trҼn֩g h֯ p, n i֥ dung c aֳ khoӶn 

thanh toán hoԊc l i֯ ích hoԊc khoӶn vay hoԊc bӶo lãnh hoԊc h֯ p Ľ֟ng 

ĽҼ֯c ĽҼa v¨o s ֡ĽŁng kĨ li֯ ích do công ty duy trì theo mֱc 189. 

(c) Vi c֓ thanh toán thù lao hoԊc trao bӸt kȢ l i֯ ích nào khác cho giám 

Ľ֝c hoԊc bên liên quan theo h֯p Ľ֟ng ĽҼc֯ yֳ quyԚn theo tiԜu mֱ c 

(a) không cӺn phӶi ĽҼc֯ ֳ y quyԚn riêng theo tiԜu mֱ c Ľ·. 

 

(i) the payment of remuneration or the provision of other benefits by 

the company to a director or a directorôs related party for services as a 

director or in any other capacity; 

(ii) the payment by the company to a director or former director of 

compensation for loss of office; 

(iii) the making of loans by the company to a director or a related 

party; 

(iv) the giving of guarantees by the company for debts incurred by a 

director or a related party;  

(v) the entering into of a contract to do any of the things set out in 

paragraphs (i), (ii),  

(iii), and (iv) or to the provision of any other kind of financial benefit 

to a director or a related party not otherwise regulated under this Law; 

and 

(vi) if the board is satisfied that: 

(A) to do so is in the best interest of the company; 

(B) to do so is reasonable in the circumstances; and 

(C) the payment or benefit or loan or guarantee or contract is on made 

on terms that are no worse than armôs length from the perspective of 

the company. 

(b) The board must ensure that forthwith after authorising the making 

of the payment or the provision of the benefit or the making of the 

loan or the giving of the guarantee or the entering into of the contract, 

as the case may be, particulars of the payment or benefit or loan or 

guarantee or contract are entered in the register of interests maintained 

by the company under section 189. 

(c) The payment of remuneration or the giving of any other benefit to 

a director or related party in accordance with a contract authorised 

under sub-section (a) need not be separately authorised under that sub-

section. 
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(d) C§c gi§m Ľc֝ b֛  phiԒu nֳg h֥  vi c֓ yֳ quyԚn thanh toán, l֯i ích, 

khoӶn vay, bӶo lãnh hoԊc h֯ p Ľ֟ng theo tiԜu mֱ c (a) phӶi ký vào m֥ t 

chֵ ng nhԀn nêu rõ rԄng, theo ý kiԒn cֳ a h֙ , vi c֓ thֽ c hi֓ n thanh toán 

hoԊc cung cӸp l i֯ ích, hoԊc vi c֓ cho vay, ĽҼa ra bӶo lãnh, hoԊc ký kԒt 

h p֯ Ľ֟ng là vì l֯ i ích t֝ t nhӸt cֳ a công ty, là h֯p lĨ trong c§c trҼn֩g 

h p֯, v¨ theo c§c ĽiԚu khoӶn không t֓  hҺn so vi֧ nguyên tԂc giá th֗ 

trҼn֩g t  ַquan ĽiԜm cֳ a công ty, và cҺ s ֫cho ý kiԒn Ľ·. 

 

(e) TrҼ֩ng h֯ p m֥ t khoӶn thanh to§n ĽҼc֯ thֽ c hi֓ n hoԊc l i֯ ích 

kh§c ĽҼc֯ cung cӸp hoԊc bӶo l«nh ĽҼc֯ ĽҼa ra m¨ tiԜu mֱ c (a) áp 

d nֱg và: 

(i) c§c quy Ľn֗h cֳ a tiԜu mֱ c (a) v¨ (d) chҼa ĽҼc֯ tuân thֳ ; hoԊc 

(ii)  kh¹ng c· cҺ s ֫h p֯ lý cho ý kiԒn nêu trong giӸy chֵ ng nhԀn ĽҼc֯ 

ĽҼa ra theo tiԜu mֱ c (d), gi§m Ľc֝ hoԊc cֽ u gi§m Ľc֝ hoԊc bên liên 

quan mà khoӶn thanh to§n ĽҼc֯ thֽ c hi֓ n hoԊc l i֯ nhuԀnh ĽҼc֯ cung 

cӸp, hoԊc Ľ֝i v i֧ ngҼi֩ ĽҼc֯ bӶo lãnh tùy tַng trҼn֩g h֯ p, ch֗u trách 

nhi֓ m cá nhân v i֧ công ty vԚ s֝  tiԚn thanh toán, hoԊc giá tr֗ bԄng tiԚn 

c aֳ l֯ i nhuԀn, hoԊc bӸt kȢ khoӶn tiԚn n¨o ĽҼc֯ công ty thanh toán 

theo bӶo lãnh, ngoӴi tr  ַtrong phӴm vi m¨ ngҼi֩ Ľ· chnֵg minh ĽҼc֯ 

rԄng khoӶn thanh toán hoԊc l i֯ nhuԀn hoԊc bӶo lãnh là công bԄng Ľi֝ 

v i֧ công ty tӴi th i֩ ĽiԜm n· ĽҼc֯ thֽ c hi֓ n, cung cӸp hoԊc ĽҼa ra. 

(f) TrҼ֩ng h֯ p m֥ t khoӶn vay ĽҼc֯ thֽ c hi֓ n mà tiԜu mֱ c (a) áp 

d nֱg và: 

(i) c§c quy Ľn֗h cֳ a tiԜu mֱ c (a) v¨ (d) chҼa ĽҼc֯ tuân thֳ ; hoԊc 

(ii)  kh¹ng c· cҺ s ֫h p֯ lý cho ý kiԒn ĽҼc֯ nêu trong giӸy chֵ ng nhԀn 

theo tiԜu mֱ c (d), khoӶn vay sԐ ĽҼ֯c gi§m Ľc֝ hoԊc bên liên quan 

hoàn trӶ ngay lԀp tֵ c cho công ty, bӸt kԜ c§c ĽiԚu khoӶn cֳ a bӸt kȢ 

th a֛ thuԀn n¨o li°n quan ĽԒn vi c֓ cho vay, ngoӴi tr  ַm cֵ Ľ֥ m¨ ngҼi֩ 

Ľ· chnֵg minh rԄng khoӶn vay là công bԄng Ľi֝ v i֧ công ty tӴi th i֩ 

ĽiԜm n· ĽҼc֯ ĽҼa ra. 

(d) Directors who vote in favour of authorising a payment, benefit, 

loan, guarantee, or contract under sub-section (a) must sign a 

certificate stating that, in their opinion, the making of the payment or 

the provision of the benefit, or the making of the loan, or the giving of 

the guarantee, or the entering into of the contract is in the best interest 

of the company, is reasonable in the circumstances, and is on terms 

that are no worse than armôs length from the perspective of the 

company, and the grounds for that opinion. 

(e) Where a payment is made or other benefit provided or a guarantee 

is given to which subsection (a) applies and either: 

(i) the provisions of sub-sections (a) and (d) have not been complied 

with; or 

(ii) reasonable grounds did not exist for the opinion set out in the 

certificate given under sub-section (d),  the director or former director 

or related party to whom the payment is made or the benefit is 

provided, or in respect of whom the guarantee is given, as the case 

may be, is personally liable to the company for the amount of the 

payment, or the monetary value of the benefit, or any amount paid by 

the company under the guarantee, except to the extent to which he or 

she proves that the payment or benefit or guarantee was fair to the 

company at the time it was made, provided, or given. 

(f) Where a loan is made to which sub-section (a) applies and either: 

(i) the provisions of sub-sections (a) and (d) have not been complied 

with; or 

 

(ii) reasonable grounds did not exist for the opinion set out in the 

certificate given under sub-section (d), the loan becomes immediately 

repayable to the company by the director or related party, 

notwithstanding the terms of any agreement relating to the giving of 

the loan, except to the extent to which he or she proves that the loan 

was fair to the company at the time it was given. 
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(g) C§c gi§m Ľc֝ phӶi ĽӶm bӶo rԄng các chi tiԒt vԚ khoӶn thanh toán 

hoԊc l i֯ nhuԀn hoԊc khoӶn vay hoԊc bӶo lãnh hoԊc h֯ p Ľ֟ng ĽҼc֯ tiԒt 

l  ֥cho các thành viên tӴi cu c֥ h֙ p chung thҼn֩g niên tiԒp theo. 

188. Thành viên phê duy֓t thù lao cֳa gi§m Ľc֝ và các l֯ i ích khác 

cho gi§m Ľc֝ và các bên liên quan 

(a) H i֥ Ľn֟g quӶn tr֗  c aֳ m֥ t công ty có thԜ, tùy thu֥ c vào bӸt kȢ hӴn 

chԒ n¨o c· trong ĽiԚu l  ֓c aֳ c¹ng ty, c§c quy Ľn֗h hi֓ n hành cֳa LuԀt 

này và bӸt kȢ luԀt hi n֓ hành nào khác, cho phép thanh toán hoԊc l i֯ 

nhuԀn hoԊc khoӶn vay hoԊc bӶo lãnh hoԊc h֯ p Ľ֟ng thu֥ c loӴi ĽҼc֯ 

ĽԚ cԀp trong tiԜu mֱ c 187(a) cho gi§m Ľc֝ hoԊc bên liên quan khác 

c aֳ công ty nԒu ĽҼc֯ các thành viên theo mֱc này chӸp thuԀn. 

(b) TrҼ֧c khi thông báo tri֓u tԀp cu֥ c h֙ p c· li°n quan ĽҼc֯ ĽҼa ra, 

công ty phӶi n p֥ cho CҺ quan ĽŁng kĨ: 

(i) thông báo dֽ kiԒn h֙ p ĽҼa ra ngh ֗quyԒt d  ֽkiԒn; 

(ii)  m t֥ tuyên b֝  giӶi th²ch ĽҼa ra tӸt cӶ thông tin mà công ty biԒt là 

quan tr֙ng Ľi֝ v i֧ quyԒt Ľn֗h vԚ cách b֛  phiԒu cho ngh֗ quyԒt, bao 

g m֟ thông tin chi tiԒt vԚ gi§m Ľc֝ hoԊc bên liên quan nhԀn khoӶn 

thanh toán hoԊc l i֯ nhuԀn hoԊc khoӶn vay hoԊc bӶo lãnh hoԊc h֯ p 

Ľ֟ng và thông tin chi tiԒt vԚ th¹ng tin Ľ· thanh to§n hoԊc l i֯ nhuԀn 

hoԊc khoӶn vay hoԊc bӶo lãnh hoԊc h֯ p Ľ֟ng; và 

(iii) bӸt kȢ tài li u֓ n¨o kh§c ĽҼc֯ ĽԚ xuӸt gֹ i kèm theo thông báo tri֓u 

tԀp cu֥ c h֙ p v¨ c· li°n quan ĽԒn giӶi ph§p ĽҼc֯ ĽԚ xuӸt. 

(c) CҺ quan ĽŁng kĨ sԐ c· 28 ng¨y ĽԜ x§c Ľn֗h li u֓ công ty có thԜ g iֹ 

thông báo vԚ cu֥ c h֙ p cho các thành viên hay không. NԒu CҺ quan 

ĽŁng kĨ x§c Ľn֗h rԄng thông báo có thԜ ĽҼ֯c gֹ i Ľi hoԊc quyԒt Ľn֗h 

kh¹ng ĽҼc֯ ĽҼa ra trong khoӶng th֩ i gian này, thì công ty có thԜ g iֹ 

thông báo h֙p. 

(d) Khi ĽҼa ra quyԒt Ľn֗h theo tiԜu mֱ c (c), CҺ quan ĽŁng kĨ c· thԜ 

ch֕  ĽӴo công ty làm rõ hoԊc thay Ľi֡ bӸt kȢ tài li u֓ n¨o ĽҼc֯ Ľ֓ trình 

theo tiԜu mֱ c (b) nԒu ĽiԚu n¨y ĽҼc֯ coi là cӺn thiԒt m t֥ cách h֯ p lý 

(g) The directors must ensure that particulars of the payment or 

benefit or loan or guarantee or contract are disclosed to members at 

the next annual general meeting of the company.  

188. Member approval of remuneration of directors and other benefits 

to directors and related parties 

(a) The board of a company may, subject to any restrictions contained 

in the constitution of the company, applicable provisions of this Law 

and any other applicable law, authorise a payment or benefit or loan or 

guarantee or contract of the kind referred to in sub-section 187(a) to a 

director or other related party of the company if it is approved by 

members under this section.  

(b) Before the notice convening the relevant meeting is given, the 

company must file with the Registrar: 

(i) a proposed notice of meeting setting out the proposed resolution; 

(ii) a proposed explanatory statement setting out all information 

known to the company that is material to the decision on how to vote 

on the resolution, including details of the director or related party 

receiving the payment or benefit or loan or guarantee or contract and 

details of such the payment or benefit or loan or guarantee or contract; 

and 

(iii) any other document that is proposed to accompany the notice 

convening the meeting and that relates to the proposed resolution. 

 (c) The Registrar will have 28 days to determine whether the 

company may release of the notice of meeting to members. If the 

Registrar determines that the notice may be sent, or a determination is 

not issued within this period, then the company may send the notice of 

meeting. 

 

(d) In making a determination under sub-section (c) the Registrar may 

direct the company to clarify or vary any document submitted under 

sub-section (b) where this is considered reasonably necessary for the 
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ĽԜ bӶo v֓  các thành viên. 

(e) CҺ quan ĽŁng kĨ c· thԜ quyԒt Ľn֗h rԄng vi֓ c phát hành thông báo 

cu֥ c h֙ p kh¹ng ĽҼc֯ di֑ n ra nԒu có cҺ s ֫h p֯ lý rԄng các yêu cӺu 

c aֳ tiԜu mֱ c (b)(ii) Ľ« kh¹ng ĽҼc֯ Ľ§p nֵg hoԊc vì lý do quan tr֙ng 

tҼҺng t.ֽ 

(f) Gi§m Ľc֝ hoԊc b°n li°n quan kh¹ng ĽҼc֯ b֛  phiԒu vԚ ngh֗  quyԒt 

tӴi cu c֥ h֙ p chung (trַ  khi theo ֳ y quyԚn cֳ a ngҼi֩ kh§c hҼn֧g dӾn 

h  ֙cách b֛  phiԒu). 

(g) Công ty phӶi n p֥ cho CҺ quan ĽŁng kĨ mt֥ bӶn sao tӸt cӶ các ngh֗ 

quyԒt theo tiԜu mֱ c (a) trong v¸ng 14 ng¨y sau khi ĽҼc֯ thông qua. 

 

Thông tin vԚ gi§m Ľc֝ và nhֻ ng ngҼi֩ khác 

189. S֡  ĽŁng kĨ gi§m Ľc֝ v¨ thҼ kĨ 

(a) M i֙ công ty phӶi lҼu gi ֻtӴi vŁn ph¸ng ĽŁng kĨ caֳ mình hoԊc nҺi 

kh§c nҺi s ֡ĽŁng kĨ caֳ c¹ng ty ĽҼc֯ lҼu gi ֻ s֡  ĽŁng kĨ caֳ các 

gi§m Ľc֝, bӸt kȢ gi§m Ľc֝ v¨ thҼ kĨ d ֽ khuyԒt n¨o, Ľi֝ v i֧ t nַg 

ngҼ֩i trong s֝  h  ֙có các thông tin cֱ thԜ sau: 

(i) t°n ĽӺy Ľֳ c aֳ gi§m Ľc֝, gi§m Ľc֝ thay thԒ hoԊc thҼ kĨ, t°n ĽӺy Ľֳ 

trҼc֧ Ľ©y, ng¨y sinh caֳ c§ nh©n, Ľa֗ ch֕ thҼ֩ng trú cֳ a cá nhân, qu֝c 

t c֗h cֳ a cá nhân và bӸt kȢ qu֝ c t֗ ch nào khác cֳa c§ nh©n Ľ· (nԒu có) 

và, doanh nghi֓p cֳ a c§ nh©n Ľ· nghԚ nghi֓ p, nԒu có, và nԒu cá nhân 

Ľ· nԂm giֻ  bӸt kȢ chֵ c vֱ  gi§m Ľc֝ hoԊc các chֵc vֱ  gi§m Ľc֝ nào 

khác, các chi tiԒt cֱ  thԜ c aֳ chֵ c vֱ  gi§m Ľc֝ hoԊc các chֵc vֱ  giám 

Ľ֝c Ľ·; 

(ii)  bӸt kȢ l i֯ ²ch n¨o ĽҼc֯ tuyên b֝  b i֫ gi§m Ľc֝ theo mֱc 172; và 

(iii)  bӸt kȢ l i֯ nhuԀn n¨o ĽҼc֯ tuyên b֝  b i֫ gi§m Ľc֝ theo mֱc 187. 

(b) M i֣ gi§m Ľc֝, gi§m Ľc֝ thay thԒ v¨ thҼ kĨ, phӶi cung cӸp cho 

công ty các chi tiԒt cӺn thiԒt ĽԜ ĽҼ֯c nhԀp vào s֡  ĽŁng kĨ ĽҼc֯ duy trì 

theo tiԜu mֱ c (a). 

protection of members.  

(e) The Registrar may determine that the release of the notice of 

meeting must not occur if satisfied on reasonable grounds that the 

requirements of sub-section (b)(ii) have not been met or for similarly 

significant cause. 

(f) The director or relevant related party must not vote on the 

resolution at the general meeting (unless pursuant to a proxy from 

another person which directs them how to vote).  

(g) The company must lodge with the Registrar a copy of any 

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 or such other 

place where its register is kept a register of its of directors, any 

alternate directors and secretaries, containing with respect to each of 

them the following particulars:  

(i) the director, alternate director or secretaryôs present name in full, 

any former name in full, the individualôs date of birth, the individualôs 

usual residential address, the individualôs nationality and any other 

nationality held by the individual (if any) and, the individualôs 

business occupation, if any, and if the individualôs holds any other 

directorship or directorships the particulars of such directorship or 

directorships; 

 

(ii) any interests declared by a director under section 172; and 

(iii) any benefits provided to a director under section 187.  

(b) Each director, alternate director and secretary, must provide the 

company with the particulars required to be entered on the register 

maintained under sub-section (a). 
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(c) Công ty phӶi th cֽ hi֓ n nghǫa v ֱn p֥ t֩  khai h¨ng nŁm theo mcֱ 

97, gֹ i cho CҺ quan ĽŁng kĨ t ֩khai theo mӾu quy Ľn֗h có chֵ a các 

chi tiԒt ĽҼc֯ ch֕ Ľ֗nh trong s֡ ĽŁng kĨ n·i tr°n. C¹ng ty cȈng sԐ g iֹ 

cho CҺ quan ĽŁng kĨ mt֥ thông báo theo mӾu quy Ľn֗h vԚ bӸt kȢ thay 

Ľ֡i nào giֻ a c§c gi§m Ľc֝, gi§m Ľc֝ thay thԒ hoԊc thҼ kĨ hoԊc bӸt kȢ 

chi tiԒt nào có trong s֡  ĽŁng kĨ trong v¸ng 28 ng¨y kԜ t  ַngày thay 

Ľ֡i. 

(d) S֡  ĽŁng kĨ ĽҼc֯ lҼu gi ֻtheo phӺn này sԐ trong gi֩  làm vi֓ c (tùy 

thu֥ c vào nhֻ ng hӴn chԒ có lý mà công ty có thԜ §p ĽԊt theo ĽiԚu l  ֓

c aֳ công ty hoԊc trong cu֥c h֙ p chung, ĽԜ kh¹ng ²t hҺn hai gi ֩m i֣ 

ng¨y ĽҼc֯ phép kiԜm tra) ĽҼc֯ m֫  cho kiԜm tra mi֑ n phí bӸt kȢ 

thành viên nào cֳa công ty và cֳa bӸt kȢ ngҼ֩i nào khác khi thanh 

toán m֥ t khoӶn tiԚn h֯ p lĨ do c¹ng ty x§c Ľn֗h cho m֣ i lӺn kiԜm tra. 

(e) NԒu bӸt kȢ cu֥ c kiԜm tra nào theo yêu cӺu cֳ a phӺn này b֗ t  ַch֝ i, 

T¸a §n, theo ĽҺn caֳ ngҼi֩ b  ֗t  ַch֝ i kiԜm tra và sau khi thông báo 

cho công ty, có thԜ ra l֓ nh tiԒn hành kiԜm tra s֡  ĽŁng kĨ ngay lԀp tֵ c. 

 

Các vi phӴm ChҼҺng n¨y 

190. HԀu quӶ c aֳ vi֓ c vi phӴm bӸt kȢ yêu cӺu nào cֳa ChҼҺng này 

(a) NԒu vi phӴm ĽҼc֯ thֽ c hi֓ n ĽԜ tuân thֳ  c§c quy Ľn֗h cֳ a bӸt kȢ 

m cֱ nào trong ChҼҺng này, m֙i gi§m Ľc֝ và bӸt kȢ ngҼ֩i nào khác 

tu©n theo quy Ľn֗h hi֓ n hành là m֥t bên vi phӴm sԐ phӶi ch u֗ phӴt 

10.000.000 kyat. 

(b) Không gi֧ i hӴn tiԜu mֱ c (a), m֙i gi§m Ľc֝ và bӸt kȢ ngҼ֩i nào 

kh§c tu©n theo ĽiԚu khoӶn hi֓ n hành cֳa ChҼҺng này, nhֻng ngҼi֩ 

c  ֝ý và c֝  ý là m֥ t bên vi phӴm cȈng c· thԜ là: 

(i) ch֗ u hình phӴt b  ֡sung mà Tòa án có thԜ quyԒt Ľn֗h theo LuԀt này 

nԒu vi c֓ vi phӴm c· li°n quan ĽԒn sֽ  không trung thֽc cֳ a giám Ľ֝c 

hoԊc ngҼi֩ kh§c tu©n theo ĽiԚu khoӶn áp dֱ ng; và 

(c) The company shall as part of its obligation to file an annual return 

under section 97 send the Registrar a return in the prescribed form 

containing the particulars specified in the said register. The company 

shall also file with the Registrar a notice in the prescribed form of any 

change among its directors, alternate directors or secretaries, or in any 

of the particulars contained in the register within 28 days of the date 

of the change. 

(d) The register to be kept under this section shall during business 

hours (subject to such reasonable restrictions as the company may by 

its constitution or in general meeting impose, so that not less than two 

hours in each day be allowed for inspection) be open to the inspection 

of any member of the company without charge and of any other 

person on payment of a reasonable sum determined by the company 

for each inspection. 

 (e) If any inspection required under this section is refused, the Court, 

on application made by the person to whom inspection has been 

refused and upon notice to the company, may by order direct an 

immediate inspection of the register. 

Breaches of this Division 

190. Consequences of breach of any requirement of this Division 

(a) If default is made in complying with the provisions of any section 

of this Division, every director and any other person subject to the 

applicable provision who is a party to the default shall be liable to a 

fine of 10,000,000 kyats. 

(b) Without limiting sub-section (a), every director and any other 

person subject to the applicable provision of this Division who is 

knowingly and wilfully a party to the default may also be: 

(i) subject to such additional penalty as the Court may determine in 

accordance with this Law if the default has involved dishonesty on the 

part of the director or other person subject to the applicable provision; 

and 
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(ii) theo ĽҺn caֳ CҺ quan ĽŁng kĨ, b ֗truӸt quyԚn l¨m gi§m Ľc֝ hoԊc 

viên chֵ c khác cֳa m֥ t công ty trong khoӶng th֩ i gian có thԜ ĽҼ֯c 

x§c Ľn֗h b֫ i Tòa án. 

(c) M cֱ này không gi֧ i hӴn bӸt kȢ trách nhi֓ m pháp lý nào khác cֳa 

gi§m Ľc֝, bӸt kȢ ngҼ֩i n¨o kh§c tu©n theo quy Ľn֗h hi֓ n hành cֳa B֥  

phԀn này hoԊc công ty, hoԊc bӸt kȢ h¨nh Ľn֥g nào mà bӸt kȢ ngҼ֩i 

nào có thԜ ch֝ ng lӴi h  ֙theo LuԀt này hoԊc bӸt kȢ luԀt hi n֓ hành nào 

khác, bao g֟m theo mֱc 193 và 200 dҼ֧i Ľ©y. 

191. Phֱ  thu֥ c vào thông tin hoԊc l i֩ khuyên 

(a) NԒu tính h֯ p lý cֳ a vi֓ c gi§m Ľc֝ hoԊc cán b֥  d aֽ vào thông tin 

hoԊc l i֩ khuyên chuyên môn hoԊc chuyên gia phát sinh trong quá 

trình t֝  t nֱg ĽҼc֯ ĽҼa ra ĽԜ x§c Ľn֗h li u֓ gi§m Ľc֝ có vi phӴm nghǫa 

v  ֱ theo PhӺn này hoԊc nghǫa v ֱ pháp luԀt chung tҼҺng ĽҼҺng hay 

không, thì vi֓c gi§m Ľc֝ hoԊc viên chֵc Ľ· daֽ vào thông tin hoԊc l i֩ 

khuy°n l¨ ĽҼc֯ coi là h֯ p lý nԒu: 

(i) thông tin hoԊc l i֩ khuy°n Ľ« ĽҼc֯ ĽҼa ra hoԊc chuӼn b֗  b i֫: 

(A) m t֥ cán b֥  c aֳ công ty m¨ gi§m Ľc֝ tin rԄng c· cҺ s ֫h p֯ lý là 

Ľ§ng tin cԀy v¨ c· nŁng lcֽ li°n quan ĽԒn các vӸn ĽԚ này; 

(B) c  ֝vӸn chuyên nghi֓p hoԊc chuy°n gia li°n quan ĽԒn các vӸn ĽԚ 

m¨ gi§m Ľc֝ tin rԄng dֽ a tr°n cҺ s ֫ h p֯ lý nԄm trong khӶ nŁng 

chuyên môn hoԊc chuyên gia cֳa ngҼi֩ Ľ·; 

(C) m t֥ gi§m Ľc֝ hoԊc cán b֥  kh§c li°n quan ĽԒn các vӸn ĽԚ thu֥ c 

thӼm quyԚn cֳ a gi§m Ľc֝ hoԊc cán b֥  Ľ·; hoԊc 

(D) m t֥ yֳ ban gi§m Ľc֝ m¨ gi§m Ľc֝ không phֱc vֱ  li°n quan ĽԒn 

các vӸn ĽԚ thu֥ c thӼm quyԚn cֳ a ֳ y ban; và 

(ii)  sֽ  tin cԀy ĽҼc֯ thֽ c hi n֓ m֥ t cách thi֓n chí và sau khi thֽc hi֓ n 

Ľ§nh gi§ Ľc֥ lԀp vԚ thông tin hoԊc l i֩ khuy°n, c· t²nh ĽԒn kiԒn thֵ c 

c aֳ gi§m Ľc֝ vԚ công ty và mֵc Ľ֥ phֵ c tӴp cֳ a cӸu tr¼c cȈng nhҼ 

(ii) on the application of the Registrar, disqualified from acting as a 

director or other officer of a company for such period as may be 

determined by the Court. 

(c) This section does not limit any other liabilities of the director, any 

other person subject to the applicable provision of this Division or the 

company, or any actions which might be brought against them by any 

person, under this Law or any other applicable law, including under 

sections 193 and 200 below.  

 

191. Reliance on information or advice 

(a) If the reasonableness of a directorôs or officerôs reliance on 

information or professional or expert advice arises in proceedings 

brought to determine whether a director has breached a duty under this 

Division or an equivalent general law duty, the directorôs or officerôs 

reliance on the information or advice is taken to be reasonable if:  

(i) the information or advice was given or prepared by: 

(A) an employee of the company whom the director believes on 

reasonable grounds to be reliable and competent in relation to the 

matters concerned;  

(B) a professional adviser or expert in relation to matters that the 

director believes on reasonable grounds to be within the personôs 

professional or expert competence;  

(C) another director or officer in relation to matters within the 

directorôs or officerôs authority; or 

(D) a committee of directors on which the director did not serve in 

relation to matters within the committeeôs authority; and 

(ii) the reliance was made in good faith and after making an 

independent assessment of the information or advice, having regard to 

the directorôs knowledge of the company and the complexity of the 

structure and operations of the company. 
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hoӴt Ľn֥g cֳ a công ty. 

(b) GiӶ Ľ֗nh trong tiԜu mֱ c (a) là không thԜ bác b֛  và có thԜ b  ֗bác b֛  

b i֫ ngҼi֩ tiԒn hành thֳ t cֱ t֝  t nֱg. 

 

ChҼҺng 19 

QuyԚn cֳ a thành viên và bi֓ n pháp khԂc ph cֱ 

H¨nh Ľn֥g cֳ a thành viên và nhֻ ng ngҼi֩ kh§c trong trҼn֩g 

h p֯ b  ֗áp b cֵ 

192. Xֹ  lý vӸn ĽԚ áp bֵ c 

Tòa án có thԜ ra l֓ nh theo mֱc 193 nԒu vi c֓ tiԒn hành các công vi֓c 

c aֳ công ty, m֥t h¨nh Ľn֥g thֽ c tԒ hoԊc ĽҼc֯ ĽԚ xuӸt hoԊc thiԒu sót 

b i֫ hoԊc nhân danh công ty, hoԊc m֥ t ngh֗ quyԒt, hoԊc m֥ t ngh֗ 

quyԒt ĽҼc֯ ĽԚ xuӸt, cֳ a các thành viên hoԊc m֥ t nhóm thành viên cֳa 

m t֥ công ty là: 

(a) Ľi ngҼc֯ lӴi l i֯ ích chung cֳa các thành viên; hoԊc 

(b) áp bֵ c, g©y phҼҺng hӴi không công bԄng hoԊc phân bi֓t Ľi֝ x  ֹ

Ľ֝i v i֧ m t֥ thành viên hoԊc các thành viên cho dù v֧i tҼ c§ch Ľ· hay 

bӸt kȢ tҼ c§ch n¨o kh§c. 

ņ֝ i v i֧ m cֱ Ľ²ch caֳ ChҼҺng này, m֥t ngҼi֩ ĽҼc֯ chuyԜn nhҼn֯g 

c  ֡phӺn trong công ty theo di chúc hoԊc theo hoӴt Ľn֥g cֳ a pháp luԀt 

ĽҼ֯c coi là thành viên cֳa công ty. 

193. L֓ nh Tòa án có thԜ th cֽ hi֓ n 

(a) Tòa án có thԜ ĽҼa ra bӸt kȢ l n֓h nào theo phӺn này mà tòa cho là 

phù h֯p li°n quan ĽԒn công ty, bao g֟m l n֓h: 

(i) giӶi thԜ công ty 

(ii) mà ĽiԚu l  ֓hi n֓ tӴi c aֳ c¹ng ty ĽҼc֯ sֹ a Ľ֡i hoԊc bãi b֛ ; 

(iii) ĽiԚu ch֕nh vi֓ c thֽ c hi֓ n các công vi֓c cֳ a c¹ng ty trong tҼҺng 

lai; 

 (b) The presumption in sub-section (a) is rebuttable and may be 

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 conduct of a 

companyôs affairs, an actual or proposed act or omission by or on 

behalf of a company, or a resolution, or a proposed resolution, of 

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 discriminatory 

against, a member or members whether in that capacity or in any other 

capacity. 

For the purposes of this Division, a person to whom a share in the 

company has been transmitted by will or by operation of law is taken 

to be a member of the company. 

 

193. Orders the Court can make 

(a) The Court can make any order under this section that it considers 

appropriate in relation to the company, including an order: 

(i) that the company be wound up; 

(ii) that the companyôs existing constitution be modified or repealed; 

(iii) regulating the conduct of the companyôs affairs in the future; 
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(iv) Ľ֝i v i֧ vi c֓ mua bӸt kȢ c  ֡phӺn nào b֫ i bӸt kȢ thành viên hoԊc 

ngҼ֩i n¨o ĽҼc֯ chuyԜn nhҼn֯g c֡  phӺn trong công ty theo di chúc 

hoԊc theo quy Ľn֗h cֳ a pháp luԀt; 

(v) ĽԜ mua c֡  phӺn v֧ i m cֵ giӶm thích h֯ p v֝ n c֡  phӺn cֳ a công ty; 

(vi) ĽԜ công ty kh֫ i t ,֝ truy t֝ , bào chֻa hoԊc ngַ ng các thֳ t cֱ t֝  

t nֱg cֱ  thԜ; 

(vii) yֳ quyԚn cho m֥ t thành viên, hoԊc m֥ t ngҼ֩i có c֡  phӺn trong 

c¹ng ty Ľ« ĽҼc֯ chuyԜn giao theo di chúc hoԊc theo hoӴt Ľn֥g cֳ a 

pháp luԀt, kh֫ i t ,֝ truy t֝ , bào chֻa hoԊc ngַ ng các thֳ t cֱ t֝  t nֱg cֱ  

thԜ nhân danh và thay mԊt cho công ty; 

(viii) ch֕  Ľ֗nh ngҼi֩ nhԀn bӸt kȢ hoԊc toàn b֥  tài sӶn cֳ a công ty; 

(ix) ngŁn cӶn m֥ t ngҼi֩ tham gia vào m֥t hành vi cֱ  thԜ hoԊc thֽ c 

hi n֓ m֥ t h¨nh Ľn֥g cֱ  thԜ; 

(x) yêu cӺu m֥ t ngҼi֩ th cֽ hi֓ n m֥ t h¨nh Ľn֥g cֱ  thԜ; hoԊc 

(xi) nhԄm gây thi֓ t hӴi 

(b) NԒu l n֓h giӶi thԜ c¹ng ty ĽҼc֯ ban hành theo mֱc này, thì các quy 

Ľ֗nh cֳ a LuԀt n¨y li°n quan ĽԒn vi c֓ giӶi thԜ công ty sԐ ĽҼ֯c áp dֱ ng 

v i֧ nh nֻg thay Ľi֡ cӺn thiԒt Ľ·. 

(c) NԒu l n֓h ĽҼc֯ ĽҼa ra theo mcֱ này bãi b֛ hoԊc sֹ a Ľ֡i ĽiԚu l  ֓c aֳ 

công ty thì công ty không có quyԚn theo ĽiԚu khoӶn 17 ĽԜ thay Ľi֡ 

hoԊc bãi b֛  ĽiԚu l  ֓nԒu vi c֓ thay Ľi֡ hoԊc bãi b֛  Ľ· kh¹ng ph½ hp֯ 

v i֧ c§c ĽiԚu khoӶn cֳ a l֓ nh, trַ  khi ĽҼc֯ l n֓h hoԊc công ty xin phép 

Tòa án trҼc֧ tiên. 

194.Ai có thԜ xin l n֓h 

ņҺn xin l n֓h theo tiԜu mֱ c 193(a) li°n quan ĽԒn m֥ t công ty có thԜ 

ĽҼ֯c thֽ c hi֓ n b֫ i: 

(a) m t֥ thành viên cֳa công ty, ngay cӶ khi ĽҺn li°n quan ĽԒn m֥ t 

h¨nh Ľn֥g hoԊc thiԒu sót ch֝ng lӴi: 

(iv) for the purchase of any shares by any member or person to whom 

a share in the company has been transmitted by will or by operation of 

law; 

(v) for the purchase of shares with an appropriate reduction of the 

companyôs share capital;  

(vi) for the company to institute, prosecute, defend or discontinue 

specified proceedings; 

(vii) authorising a member, or a person to whom a share in the 

company has been transmitted by will or by operation of law, to 

institute, prosecute, defend or discontinue specified proceedings in the 

name and on behalf of the company; 

(viii) appointing a receiver of any or all of the companyôs property; 

(ix) restraining a person from engaging in specified conduct or from 

doing a specified 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 under this 

section, the provisions of this Law relating to the winding up of 

companies apply with such changes as are necessary. 

(c) If an order made under this section repeals or modifies a 

companyôs constitution the company does not have the power under 

section 17 to change or repeal the constitution if that change or repeal 

would be inconsistent with the provisions of the order, unless 

permitted by the order or the company first obtains the leave of the 

Court. 

194. Who can apply for an order 

An application for an order under sub-section 193(a) in relation to a 

company may be made by: 

(a) a member of the company, even if the application relates to an act 

or omission that is against: 
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(i) thành viên v֧i tҼ c§ch kh¹ng phӶi là thành viên; hoԊc 

(ii) thành viên khác v֧i tҼ c§ch l¨ th¨nh vi°n; 

(b) ngҼ֩i b  ֗xóa tên kh֛i s֡  ĽŁng kĨ th¨nh vi°n do cԂt giӶm ch֙ n l c֙; 

(c) ngҼ֩i thôi không còn là thành viên công ty nԒu h֟  sҺ li°n quan 

ĽԒn trҼn֩g h֯ p h֙  thôi không còn là thành viên; 

(d) ngҼ֩i ĽҼc֯ chuyԜn nhҼn֯g c֡  phӺn trong công ty theo di chúc 

hoԊc theo quy Ľn֗h cֳ a pháp luԀt; hoԊc 

(e) m t֥ ngҼi֩ m¨ CҺ quan ĽŁng kĨ cho l¨ ph½ hp֯ li°n quan ĽԒn các 

cu֥ c ĽiԚu tra mà h֙ Ľang tiԒn hành hoԊc Ľ« tiԒn h¨nh Ľi֝ v i֧ công 

vi c֓ cֳ a công ty hoԊc các vӸn ĽԚ li°n quan ĽԒn công vi֓ c cֳ a công ty. 

195. Yêu cӺu n֥ p ĽҺn vi֧ CҺ quan ĽŁng kĨ 

NԒu m t֥ yêu cӺu ĽҼ֯c ĽҼa ra theo tiԜu mֱ c 193(a), ngҼi֩ n p֥ ĽҺn 

phӶi n p֥ m֥ t bӶn cho CҺ quan ĽŁng kĨ trong v¸ng 21 ng¨y sau khi 

yêu cӺu ĽҼc֯ ĽҼ֯c ĽҼa ra. 

 

C§c h¨nh Ľn֥g phái sinh 

196. TiԒn hành hoԊc can thi֓p vào các thֳ t cֱ t֝  t nֱg thay mԊt cho 

m t֥ công ty 

(a) M t֥ ngҼi֩ có thԜ tiԒn hành các thֳ  t cֱ t֝  t nֱg thay mԊt cho m֥ t 

công ty hoԊc can thi֓p vào bӸt kȢ th  ֳt cֱ t֝  t nֱg nào mà công ty là 

m t֥ bên nhԄm mֱ c Ľ²ch chu֗ trách nhi֓m thay mԊt cho công ty vԚ các 

th  ֳt cֱ Ľ· hoԊc cho m֥t bҼc֧ cֱ  thԜ trong các thֳ t cֱ t֝  t nֱg Ľ· (v² 

d :ֱ th a֛ hi֓ p hoԊc giӶi quyԒt chúng), nԒu ngҼi֩ Ľ· Ľang h¨nh Ľn֥g 

v i֧ sֽ  cho phép theo mֱc 197 và là: 

(i) m t֥ thành viên, cֽu thành viên hoԊc ngҼi֩ có quyԚn ĽҼc֯ ĽŁng kĨ 

làm thành viên cֳa công ty hoԊc cֳ a m֥ t công ty có liên quan; hoԊc 

(ii) gi§m Ľc֝, nguy°n gi§m Ľc֝, cán b ,֥ công chֵc cȈ caֳ công ty. 

(b) Các thֳ  t cֱ t֝  t nֱg ĽҼc֯ ĽҼa ra thay mԊt cho m֥ t công ty phӶi 

(i) the member in a capacity other than as a member; or 

(ii) another member in their capacity as a member;  

(b) a person who has been removed from the register of members 

because of a selective reduction;  

(c) a person who has ceased to be a member of the company if the 

application relates to the circumstances in which they ceased to be a 

member;  

(d) a person to whom a share in the company has been transmitted by 

will or by operation of law; or 

(e) a person whom the Registrar thinks appropriate having regard to 

investigations it is conducting or has conducted into the companyôs 

affairs or matters connected with the companyôs affairs. 

195. Requirement to lodge order with the Registrar 

If an order is made under sub-section 193(a), the applicant must lodge 

a copy of the order with the Registrar within 21 days after it is made. 

 

Derivative actions 

196. Bringing, or intervening in, proceedings on behalf of a company 

(a) A person may bring proceedings on behalf of a company, or 

intervene in any proceedings to which the company is a party for the 

purpose of taking responsibility on behalf of the company for those 

proceedings, or for a particular step in those proceedings (for example, 

compromising or settling them), if the person is acting with leave 

granted under section 197 and is: 

(i) a member, former member, or person entitled to be registered as a 

member, of the company or of a related body corporate; or 

(ii) a director, former director, officer or former officer of the 

company. 

(b) Proceedings brought on behalf of a company must be brought in 
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ĽҼ֯c thֽ c hi֓ n dҼi֧ tên cֳ a công ty. 

(c) Theo luԀt chung, quyԚn cֳ a m֥ t ngҼi֩ tiԒn hành hoԊc can thi֓p 

vào các thֳ t cֱ t֝  t nֱg thay mԊt cho m֥ t công ty b֗ bãi b֛ . 

197. Xin và cho phép  

(a) M t֥ ngҼi֩ ĽҼc֯ ĽԚ cԀp trong phӺn 196(a)(i) có thԜ n p֥ ĽҺn l°n 

T¸a §n ĽԜ xin ph®p ĽҼa ra hoԊc can thi֓p vào thֳ  t cֱ t֝  t nֱg. 

(b) Tòa án phӶi cӸp ĽҺn nԒu thӸy rԄng: 

(i) có khӶ nŁng c¹ng ty sԐ không tֽ  mình tiԒn hành các thֳ t cֱ t֝  t nֱg 

hoԊc ch֗u trách nhi֓m th²ch Ľ§ng vԚ chúng hoԊc c§c bҼc֧ trong Ľ·; 

(ii) ngҼ֩i n p֥ ĽҺn Ľang h¨nh Ľn֥g m֥ t cách thi֓n chí; 

(iii) ngҼ֩i n p֥ ĽҺn ĽҼc֯ ngh֕ phép là vì l֯ i ích t֝ t nhӸt cֳ a công ty; 

(iv) nԒu ngҼi֩ n p֥ ĽҺn Ľang np֥ ĽҺn xin ngh ֕ĽԜ tiԒn hành các thֳ  t cֱ 

t  ֝t nֱgðcó m֥ t vӸn ĽԚ nghiêm tr֙ ng cӺn ĽҼc֯ xét xֹ ; Và 

(v) khác: 

(A) ít nhӸt 14 ng¨y trҼc֧ khi n֥ p ĽҺn th¹ng b§o bԄng vŁn bӶn cho 

công ty vԚ Ĩ Ľ֗nh xin ngh֕ và lý do xin ngh֕; hoԊc 

(B) là thích h֯p ĽԜ cho phép ngh֕ mԊc dù tiԜu ĽoӴn (A) không hài 

lòng. 

(c) M t֥ giӶ Ľ֗nh có thԜ bác b֛  rԄng vi֓ c cho phép ngh֕ phép không 

phӶi là l i֯ ích t֝ t nhӸt cֳ a công ty phát sinh nԒu n· ĽҼc֯ thiԒt lԀp 

rԄng: 

(i) Th  ֳt cֱ t֝  t nֱg là: 

(A) b i֫ công ty ch֝ ng lӴi m t֥ bên thֵ  ba; hoԊc 

(B) b i֫ m t֥ bên thֵ  ba ch֝ ng lӴi công ty; Và 

(ii) Công ty vַ a quyԒt Ľn֗h: 

(A) kh¹ng ĽҼa ra x®t x;ֹ 

(B) không tham gia t֝ t nֱg; hoԊc 

the companyôs name. 

 (c) The right of a person at general law to bring, or intervene in, 

proceedings on behalf of a company is abolished. 

197. Applying for and granting leave 

(a) A person referred to in section 196(a)(i) may apply to the Court for 

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 itself bring the proceedings, 

or properly take responsibility for them, or for the steps in them;  

(ii) the applicant is acting in good faith;  

(iii) it is in the best interests of the company that the applicant be 

granted leave;  

(iv) if the applicant is applying for leave to bring proceedingsðthere 

is a serious question to be tried; and 

(v) either: 

(A) at least 14 days before making the application, the applicant gave 

written notice to the company of the intention to apply for leave and 

of the reasons for applying; or 

(B) it is appropriate to grant leave even though sub-paragraph (A) is 

not satisfied. 

(c) A rebuttable presumption that granting leave is not in the best 

interests of the company arises if it is established that: 

(i) the proceedings are: 

(A) by the company against a third party; or 

(B) by a third party against the company; and 

(ii) the company has decided: 

(A) not to bring the proceedings;  

(B) not to defend the proceedings; or 
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(C) Ľ³nh ch,֕ giӶi quyԒt hoԊc th֛ a hi֓ p các thֳ  t cֱ t֝  t nֱg; Và 

(iii)  tӸt cӶ c§c gi§m Ľc֝ Ľ« tham gia v¨o quyԒt Ľn֗h Ľ·: 

(A) h¨nh Ľn֥g thi֓ n chí vì m֥ t m cֱ Ľ²ch Ľ¼ng ĽԂn; 

(B) không có l֯ i ích vԀt chӸt cá nhân trong quyԒt Ľn֗h; 

(C) thông báo cho h֙ vԚ chֳ  ĽԚ c aֳ quyԒt Ľn֗h trong phӴm vi h֙  tin 

tҼ֫ng m֥ t cách h֯ p lý là phù h֯ p; Và 

(D) tin m t֥ cách h֯ p lý rԄng quyԒt Ľn֗h Ľ· l¨ v³ li֯ ích t֝ t nhӸt cֳ a 

công ty. 

(d) NiԚm tin cֳ a gi§m Ľc֝ rԄng quyԒt Ľn֗h Ľ· l¨ v³ li֯ ích t֝ t nhӸt cֳ a 

công ty là m֥t ĽiԚu h֯ p lý tr  ַkhi niԚm tin Ľ· l¨ ĽiԚu mà m֥t ngҼi֩ 

h p֯ lý ֫  v  ֗trí cֳ a h֙  sԐ không nԂm giֻ . 

(e) Vì m cֱ Ľ²ch caֳ tiԜu mֱ c (c): 

(i) m t֥ ngҼi֩ là bên thֵ  ba nԒu ngҼi֩ Ľ· kh¹ng phӶi l¨ ngҼi֩ có liên 

quan cֳ a công ty; và (ii) thֳ t cֱ t֝  t nֱg b֫ i hoԊc ch֝ ng lӴi công ty 

bao g֟ m bӸt kȢ khiԒu nӴi n¨o Ľi֝ v i֧ quyԒt Ľn֗h ĽҼc֯ ĽҼa ra trong 

th  ֳt cֱ t֝  t nֱg b֫ i hoԊc ch֝ ng lӴi công ty. 

198. Thay thԒ ngҼ֩i kh§c cho ngҼi֩ ĽҼc֯ ngh֕ phép 

(a) BӸt kȢ ngҼ֩i n¨o sau Ľ©y c· thԜ n p֥ ĽҺn l°n T¸a §n ĽԜ xin l n֓h 

thay thԒ h  ֙cho m֥t ngҼi֩ Ľ« ĽҼc֯ cho phép ngh֕ phép theo mֱc 197: 

(i) m t֥ thành viên, cֽu thành viên hoԊc m֥ t ngҼi֩ có quyԚn ĽҼc֯ 

ĽŁng kĨ l¨m th¨nh vi°n caֳ công ty hoԊc cֳ a m֥ t công ty có liên 

quan; hoԊc 

(ii) m t֥ gi§m Ľc֝, cֽ u gi§m Ľc֝, cán b֥, hoԊc cֽ u cán b֥  c aֳ công ty. 

(b) Tòa án có thԜ ĽҼa ra ln֓h nԒu thӸy rԄng: 

(i) ngҼ֩i n p֥ ĽҺn Ľang h¨nh Ľn֥g m֥ t cách thi֓n chí; Và 

(ii) nó là thích h֯p ĽԜ th cֽ hi֓ n yêu cӺu trong m֙i trҼn֩g h֯ p. 

(c) M t֥ l n֓h thay thԒ ngҼ֩i này bԄng ngҼi֩ khác có tác dֱng: 

(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 decision to 

the extent they reasonably believed to be appropriate; and 

 (D) rationally believed that the decision was in the best interests of 

the company. 

(d) The directorôs belief that the decision was in the best interests of 

the company is a rational one unless the belief is one that a reasonable 

person in their position would not hold. 

(e) For the purposes of sub-section (c): 

(i) a person is a third party if the person is not a related party of the 

company; and (ii) proceedings by or against the company include any 

appeal from a decision made in proceedings by or against the 

company. 

198. Substitution of another person for the person granted leave 

(a) Any of the following persons may apply to the Court for an order 

that they be substituted for a person to whom leave has been granted 

under section 197: 

(i) a member, former member, or a person entitled to be registered as a 

member, of the company or of a related body corporate; or 

(ii) a director, former director, officer, or former officer, of the 

company. 

(b) The Court may make the order if it is satisfied that: 

(i) the applicant is acting in good faith; and 

(ii) it is appropriate to make the order in all the circumstances. 

(c) An order substituting one person for another has the effect that: 
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(i) vi c֓ cho ph®p ĽҼc֯ cho là có l֯i cho ngҼi֩ ĽҼc֯ thay thԒ; Và 

(ii) nԒu ngҼi֩ kia Ľ« tiԒn hành các thֳ t cֱ t֝  t nֱg hoԊc Ľ« can thip֓ð

ngҼ֩i ĽҼc֯ thay thԒ ĽҼ֯c coi l¨ Ľ« tiԒn hành các thֳ t cֱ Ľ· hoԊc Ľ« 

th cֽ hi֓ n vi c֓ can thi֓p Ľ·. 

 

199. Hi u֓ l cֽ cֳ a vi֓ c phê chuӼn cֳ a các thành viên 

(a) NԒu các thành viên cֳa m֥ t công ty phê chuӼn hoԊc phê duy֓t 

hành vi, vi֓ c phê chuӼn hoԊc phê duy֓t: 

(i) kh¹ng ngŁn cӶn m֥ t ngҼi֩ ĽҼa ra hoԊc can thi֓p vào thֳ  t cֱ t֝  

t nֱg xin ngh֕ theo mֱ c 197, hoԊc n֥ p ĽҺn xin ngh ֕theo mֱc Ľ·; V¨ 

(ii) không có tác dֱng màcác thֳ  t cֱ t֝  t nֱg ĽҼc֯ ĽҼa ra hoԊc can 

thi p֓ vào vi֓ c xin ngh֕ vi c֓ theo mֱc 197 phӶi ĽҼc֯ x§c Ľn֗h có l֯ i 

cho b֗ ĽҺn, hoԊc ĽҺn xin ngh ֕vi c֓ theo mֱc Ľ· phӶi b  ֗t  ַch֝ i. 

 

(b) NԒu các thành viên cֳa công ty phê chuӼn hoԊc chӸp thuԀn hành 

vi, Tòa án có thԜ xem xét vi֓ c phê chuӼn hoԊc phê duy֓t Ľ· khi quyԒt 

Ľ֗nh ĽҼa ra ln֓h hoԊc phán quyԒt nào (bao g֟m cӶ các thi֓ t hӴi) trong 

th  ֳ t cֱ t֝  t nֱg ĽҼc֯ ĽҼa ra hoԊc can thi֓p vào vi c֓ ngh֕ phép theo 

m cֱ 197 hoԊc li°n quan ĽԒn m֥ t ĽҺn xin ngh ֕dҼ֧i m cֱ Ľ·. Khi l¨m 

ĽiԚu này, nó phӶi c· li°n quan ĽԒn: 

(i) c§c th¨nh vi°n ĽҼc֯ th¹ng b§o ĽӺy Ľֳ nhҼ thԒ nào vԚ hành vi khi 

quyԒt Ľn֗h phê chuӼn hoԊc phê duy֓t h¨nh vi Ľ·; V¨ 

(ii) li u֓ các tḧ nh vi°n Ľ« ph° chuӼn hoԊc phê chuӼn h¨nh vi Ľ· c· 

Ľang h¨nh Ľn֥g vì nhֻ ng mֱ c Ľ²ch Ľ¼ng ĽԂn hay không. 

200. QuyԚn hӴn chung cֳa Tòa án 

(a) Tòa án có thԜ ra l֓ nh v¨ ĽҼa ra hҼn֧g dӾn mà Tòa án cho là phù 

h p֯ li°n quan ĽԒn các thֳ  t cֱ ĽҼc֯ ĽҼa ra hoԊc can thi p֓ vào vi֓ c 

ngh֕  phép, hoԊc ĽҺn xin ngh ֕phép, bao g֟m: 

(i) the grant of leave is taken to have been made in favour of the 

substituted person; and 

(ii) if the other person has already brought the proceedings or 

intervenedðthe substituted person is taken to have brought those 

proceedings or to have made that intervention. 

199. Effect of ratification by members 

(a) If the members of a company ratify or approve conduct, the 

ratification or approval: 

(i) does not prevent a person from bringing or intervening in 

proceedings with leave under section 197, or from applying for leave 

under that section; and 

(ii) does not have the effect that proceedings brought or intervened in 

with leave under section 197 must be determined in favour of the 

defendant, or that an application for leave under that section must be 

refused. 

(b) If members of a company ratify or approve conduct, the Court may 

take the ratification or approval into account in deciding what order or 

judgment (including as to damages) to  

make in proceedings brought or intervened in with leave under section 

197 or in relation to an application for leave under that section. In 

doing this, it must have regard to: 

(i) how well informed about the conduct the members were when 

deciding whether to ratify or approve the conduct; and 

 (ii) whether the members who ratified or approved the conduct were 

acting for proper purposes. 

200. General powers of the Court 

(a) The Court may make orders, and give directions, that it considers 

appropriate in relation to proceedings brought or intervened in with 

leave, or an application for leave, including: 
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(i)các l֓ nh tӴm th֩ i; 

(ii) hҼ֧ng dӾn vԚ vi c֓ tiԒn hành các thֳ t cֱ t֝  t nֱg, bao g֟m yêu cӺu 

hòa giӶi; 

(iii) m t֥ m n֓h l֓ nh ch֕ ĽӴo công ty, hoԊc m֥ t viên chֵ c cֳ a công ty, 

th cֽ hi֓ n hoԊc không thֽ c hi֓ n bӸt kȢ h¨nh Ľn֥g nào; Và 

(iv) l n֓h ch֕ Ľ֗nh m֥ t ngҼi֩ Ľc֥ lԀp ĽiԚu tra và báo cáo v֧i Tòa án 

vԚ: 

(A) các vӸn ĽԚ tài chính cֳa công ty; 

(B) các sֽ  ki n֓ hoԊc hoàn cӶnh dӾn ĽԒn nguyên nhân cֳa h¨nh Ľn֥g 

Ľ֝i tҼn֯g cֳ a thֳ  t cֱ t֝  t nֱg; hoԊc 

(C) các chi phí phát sinh trong quá trình t֝ t nֱg cֳ a các bên tham gia 

t  ֝t nֱg v¨ ngҼi֩ ĽҼc֯ ngh֕ phép. 

(b) Khi ĽҼa ra th¹ng b§o hp֯ lý cho công ty, m֥t ngҼi֩ ĽҼc֯ Tòa án 

ch֕  Ľ֗nh theo tiԜu mֱ c (a)(iv) có quyԚn kiԜm tra m֙ i s֡  sách cֳa công 

ty vì bӸt kȢ m cֱ Ľ²ch n¨o li°n quan ĽԒn vi c֓ b֡  nhi֓ m h֙ . 

(c) NԒu Tòa án ch֕ Ľ֗nh m֥ t ngҼi֩ theo tiԜu mֱ c (a)(iv): 

(i) T¸a §n cȈng phӶi ra l֓ nh nêu rõ ai ch֗u trách nhi֓m vԚ thù lao và 

chi phí cֳa ngҼi֩ ĽҼc֯ b֡  nhi֓ m; 

(ii) Tòa án có thԜ thay Ľi֡ l n֓h bӸt cֵ  lúc nào; 

(iii) nhֻ ng ngҼi֩ có thԜ phӶi ch u֗ trách nhi֓m pháp lý theo l֓nh, hoԊc 

l n֓h khác nhau, là: 

(A) tӸt cӶ hoԊc bӸt kȢ bên nào trong quá trình t֝ t nֱg hoԊc ֵ ng dֱ ng; 

Và 

(B) Công ty; và 

(iv) nԒu l n֓h, hoԊc l n֓h khác, bu֥c 2 ngҼi֩ tr  ֫ lên phӶi ch u֗ trách 

nhi֓ m pháp lý, thì l֓nh Ľ· cȈng có thԜ x§c Ľn֗h bӶn chӸt và mֵ c Ľ֥ 

trách nhi֓m pháp lý cֳa tַ ng ngҼi֩ trong s֝  Ľ·. 

(d) TiԜu mֱ c (c) không Ӷnh hҼn֫g ĽԒn quyԚn hӴn cֳ a Tòa án vԚ chi 

(i) interim orders;  

(ii) directions about the conduct of the proceedings, including 

requiring mediation;  

(iii) an order directing the company, or an officer of the company, to 

do, or not to do, any act; and 

(iv) an order appointing an independent person to investigate, and 

report to the Court on: 

(A) the financial affairs of the company;  

(B) the facts or circumstances which gave rise to the cause of action 

the subject of the proceedings; or 

(C) the costs incurred in the proceedings by the parties to the 

proceedings and the person granted leave. 

(b) A person appointed by the Court under sub-section (a)(iv) is 

entitled, on giving reasonable notice to the company, to inspect any 

books of the company for any purpose connected with their 

appointment. 

(c) If the Court appoints a person under sub-section (a)(iv): 

(i) the Court must also make an order stating who is liable for the 

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 the order 

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 persons 

liable, the order may also determine the nature and extent of the 

liability of each of those persons. 

(d) Sub-section (c) does not affect the powers of the Court as to costs. 
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phí. 

201. ThӼm quyԚn cֳ a T¸a §n ĽԜ ra l֓ nh chi phí 

BӸt cֵ  l¼c n¨o T¸a §n cȈng c· thԜ ĽҼa ra bӸt kȢ l n֓h nào mà Tòa án 

cho là phù h֯p vԚ chi phí cֳ a nhֻng ngҼi֩ sau Ľ©y li°n quan ĽԒn các 

th  ֳ t cֱ t֝  t nֱg ĽҼc֯ ĽҼa ra hoԊc can thi֓p khi ngh֕ phép theo mֱc 

197 hoԊc ĽҺn xin ngh ֕phép theo mֱc Ľ·: 

(a) ngҼ֩i Ľ« xin hoԊc ĽҼc֯ cho ngh֕ phép; 

(b)công ty; và 

(c) bӸt kȢ bên nào khác trong thֳ t cֱ t֝  t nֱg hoԊc n p֥ ĽҺn. 

 

ChҼҺng 20 

Các vӸn ĽԚ li°n quan ĽԒn chào bán c֡  phӺn cֳ a c¹ng ty ĽӴi chúng 

BӶn cáo bӴch 

202.N֥ p ĽҺn theo ChҼҺng n¨y 

(a) NgoӴi tr  ַtiԜu mֱ c (b), PhӺn này áp dֱng Ľi֝ v i֧ c§c c¹ng ty ĽӴi 

chúng và m֙i ĽԚ xuӸt chào bán c֡ phiԒu hoԊc chֵ ng khoán khác cֳa 

h  ֙ ra công chúng. Nó áp dֱng không gi֧ i hӴn Ľ֝i v i֧ bӸt kȢ ĽiԚu 

khoӶn nào khác cֳa LuԀt này hoԊc luԀt hi n֓ hành khác, và nó có thԜ 

áp dֱ ng theo các luԀt hi n֓ h¨nh Ľ·. 

(b) M t֥ công ty, không phӶi l¨ c¹ng ty ĽӴi chúng, kh¹ng ĽҼc֯ chào 

bán c֡  phiԒu hoԊc chֵ ng khoán khác cֳa mình ra công chúng hoԊc 

phân b֡  hoԊc Ľ֟ng ý phân b֡ bӸt kȢ chֵ ng khoán nào cֳa công ty 

nhԄm mֱ c Ľ²ch ch¨o b§n ch¼ng ra c¹ng ch¼ng. 

203. N֥ p bӶn cáo bӴch 

(a) M i֣ bӶn cáo bӴch ĽҼc֯ phát hành b֫i hoԊc thay mԊt cho m֥ t công 

ty hoԊc li°n quan ĽԒn bӸt kȢ công ty dֽ  kiԒn nào sԐ ĽҼ֯c ghi ngày, và 

ng¨y Ľ·, tr ַkhi ĽҼc֯ chֵ ng minh ngҼc֯ lӴi, ĽҼc֯ coi là ngày xuӸt 

bӶn bӶn cáo bӴch. 

201. Power of the Court to make costs orders 

The Court may at any time make any orders it considers appropriate 

about the costs of the following persons in relation to proceedings 

brought or intervened in with leave under section 197 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 sub-section (b), this Division applies in respect of public 

companies and any proposed offer of their shares or other securities to 

the public. It applies without limitation to any other provision of this 

Law or other applicable law, and it may apply subject to such 

applicable laws. 

(b) A company, other than a public company, must not offer its shares 

or other securities to the public or allot or agree to allot any securities 

of the company with a view to their being offered to the public. 

 

203. Filing of prospectus 

(a) Every prospectus issued by or on behalf of a company or in 

relation to any intended company shall be dated, and that date shall, 

unless the contrary be proved, be taken as the date of publication of 

the prospectus. 

(b) A copy of every such prospectus, signed by every person who is 
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(b) M t֥ bӶn sao cֳa m֙ i bӶn cáo bӴch nhҼ vԀy, ĽҼc֯ ký b֫ i m i֙ 

ngҼ֩i có tên trong Ľ· vi֧ tҼ c§ch l¨ gi§m Ľc֝ hoԊc gi§m Ľc֝ ĽҼc֯ ĽԚ 

xuӸt cֳ a công ty, hoԊc b֫ i ngҼi֩ ĽӴi di n֓ ĽҼc֯ yֳ quyԚn bԄng vŁn 

bӶn cֳ a h֙ , sԐ ĽҼ֯c n֥ p ĽԜ ĽŁng kĨ vi֧ CҺ quan ĽŁng kĨ v¨o hoԊc 

trҼc֧ ngày công b֝, và không có bӶn cáo bӴch n¨o nhҼ vԀy ĽҼc֯ phát 

h¨nh cho ĽԒn khi m֥ t bӶn sao cֳa ch¼ng ĽҼc֯ n֥ p ĽԜ ĽŁng kĨ. 

(c) CҺ quan ĽŁng kĨ sԐ kh¹ng ĽŁng kĨ bӸt kȢ bӶn cáo bӴch nào trַ  khi 

n· ĽҼc֯ ghi ngày tháng và bӶn sao cֳa n· ĽҼc֯ ký, theo cách thֵc 

ĽҼ֯c yêu cӺu b֫ i phӺn này. 

204. NԒu m֥ t bӶn cáo bӴch ĽҼc֯ phát hành mà không có m֥t bӶn sao 

c aֳ n· ĽҼc֯ n֥ p theo mֱc 203, công ty và m֙i ngҼi֩ c  ֝ý là m֥ t bên 

trong vi֓ c phát hành bӶn cáo bӴch sԐ phӶi ch֗ u phӴt 10.000.000 kyat 

205. Yêu cӺu cֱ  thԜ Ľ֝i v i֧ n i֥ dung cֳ a bӶn cáo bӴch 

(a) M i֙ bӶn cáo bӴch do hoԊc nhân danh công ty phát hành, hoԊc b֫ i 

hoԊc nhân danh bӸt kȢ ngҼ֩i n¨o Ľang hoԊc Ľ« tham gia hoԊc quan 

t©m ĽԒn vi c֓ thành lԀp công ty, phӶi nêu rõ: 

(i) n i֥ dung cֳa ĽiԚu l ,֓ v i֧ tên, mô tӶ, qu֝ c t֗ch v¨ Ľa֗ ch֕ c aֳ các c֡ 

Ľ¹ng ban ĽӺu và s֝  lҼ֯ng c֡  phӺn mà h֙  ĽŁng kĨ mua tҼҺng nֵg; và 

s֝  lҼ֯ng ngҼi֩ sáng lԀp hoԊc quӶn lý hoԊc c֡  phӺn trӶ chԀm (nԒu có), 

bӶn chӸt và mֵ c Ľ֥ quan tâm cֳa nhֻng ngҼi֩ nԂm giֻ  Ľ֝i v i֧ tài sӶn 

và l֯ i nhuԀn cֳ a công ty, và s֝ lҼ֯ng c֡  phӺn Ҽu Ľ«i ho¨n lӴi d  ֽĽ֗nh 

phát hành vào ngày hoԊc, trong trҼn֩g h p֯ không có ngày c֝ Ľ֗nh, 

th i֩ hӴn thông báo cӺn thiԒt v¨ phҼҺng thcֵ mua lӴi ĽҼc֯ ĽԚ xuӸt; 

 

(ii) s֝  lҼ֯ng c֡  phӺn ĽҼc֯ ĽiԚu l  ֓Ӹn Ľ֗nh là tiêu chuӼn cֳ a m֥ t giám 

Ľ֝c, nԒu có, và bӸt kȢ ĽiԚu khoӶn n¨o trong ĽiԚu l  ֓vԚ thù lao cֳ a các 

gi§m Ľc֝; 

(iii) tên, mô tӶ, qu֝ c t֗ch v¨ Ľa֗ ch֕ c aֳ gi§m Ľc֝ hoԊc gi§m Ľc֝ ĽҼc֯ 

ĽԚ xuӸt và cֳ a các quan chֵc hoԊc quan chֵc ĽҼc֯ ĽԚ xuӸt, và bӸt kȢ 

ĽiԚu khoӶn nào trong hiԒn pháp hoԊc trong bӸt kȢ h p֯ Ľ֟ng nào vԚ 

named therein as a director or proposed director of the company, or by 

his agent authorized in writing, shall be filed for registration with the 

Registrar on or before the date of its publication, and no such 

prospectus shall be issued until a copy thereof has been so filed for 

registration. 

(c) The Registrar shall not register any prospectus unless it is dated 

and the copy thereof signed, in manner required by this section. 

(d) Every prospectus shall state on the face of it that a copy has been 

filed for registration as required by this section. 

204. If a prospectus is issued without a copy thereof being so filed in 

accordance with section 203, the company, and every person who is 

knowingly a party to the issue of the prospectus, shall be liable to a 

fine of 10,000,000 kyats. 

205. Specific requirements as to particulars of prospectus 

(a) Every prospectus issued by or on behalf of a company, or by or on 

behalf of any person who is or has been engaged or interested in the 

formation of the company, shall state: 

(i) the contents of the constitution, with the names, descriptions, 

nationalities, and addresses of the initial shareholders and the number 

of shares subscribed for by them respectively; and the number of 

founders or management or deferred shares  (if any) and the nature 

and extent of the interest of the holders in the property and profits of 

the company, and the number of redeemable preference shares 

intended to be issued with the date or, where no date is fixed, the 

period of notice required and the proposed method of redemption;  

(ii) the number of shares fixed by the constitution as the qualification 

of a director, if any, and any provision in the constitution as to the 

remuneration of the directors;  

(iii) the names, descriptions, nationalities and addresses of the 

directors or proposed directors and of the officers or proposed 

officers, and any provision in the constitution or in any contract as to 
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vi c֓ b֡  nhi֓ m các quan chֵc và thù lao phӶi trӶ cho h֙ ; 

(iv) ĽŁng kĨ ti֝ thiԜu m¨ c§c gi§m Ľc֝ có thԜ tiԒn hành phân b֡ và s֝  

tiԚn phӶi trӶ khi ĽŁng kĨ v¨ ph©n b ֡trên m֣ i c  ֡phӺn; v¨ trong trҼn֩g 

h p֯ chào bán c֡ phӺn lӺn thֵ  hai hoԊc tiԒp theo, s֝ lҼ֯ng c֡  phӺn và 

s֝  lҼ֯ng c֡  phӺn ĽҼc֯ chào bán trên m֣i lӺn phân b֡ trҼ֧c Ľ· ĽҼc֯ 

th cֽ hi֓ n trong v¸ng hai nŁm trҼc֧ Ľ·, s ֝lҼ֯ng c֡  phӺn ĽҼc֯ phân 

b  ֡th cֽ tԒ và s֝  tiԚn Ľ« thanh to§n cho s ֝c  ֡phӺn ĽҼc֯ phân b֡ nhҼ 

vԀy; 

(v) s֝  lҼ֯ng và s֝  lҼ֯ng c֡  phiԒu, trái phiԒu và các chֵng khoán khác 

Ľ« ĽҼc֯ phát hành hoԊc Ľ֟ng ý phát h¨nh trong v¸ng hai nŁm trҼc֧ 

Ľ·, ĽҼc֯ thanh toán toàn b֥ hoԊc m֥ t phӺn bԄng tiԚn mԊt hoԊc bԄng 

c§ch kh§c, v¨ trong trҼn֩g h֯ p sau, mֵc Ľ֥ m¨ ch¼ng ĽҼc֯ phát hành 

nhҼ vԀy Ľ« thanh to§n, v¨ trong cӶ hai trҼn֩g h֯ p, khoӶn thanh toán 

mà các c֡ phiԒu hoԊc trái phiԒu hoԊc chֵ ng kho§n kh§c Ľ« ĽҼc֯ phát 

hành hoԊc Ľ֟ng ý phát hành; 

(vi) tên cֳ a các t֡  chֵ c bӶo lãnh phát hành và ý kiԒn cֳ a c§c gi§m Ľc֝ 

vԚ ngu֟ n l cֽ cֳ a các t֡  chֵ c bӶo l«nh ph§t h¨nh c· Ľ ֳĽԜ th cֽ hi֓ n 

c§c nghǫa v ֱ bӶo l«nh ph§t h¨nh trong trҼn֩g h֯ p bӸt kȢ Ľ֯t phát 

hành c֡  phiԒu hoԊc trái phiԒu hoԊc chֵ ng kho§n n¨o kh§c ĽҼc֯ bӶo 

lãnh; 

(vii) t°n v¨ Ľa֗ ch֕ c aֳ các nhà cung cӸp bӸt kȢ tài sӶn n¨o ĽҼc֯ công 

ty mua hoԊc mua lӴi, hoԊc ĽҼc֯ ĽԚ xuӸt mua hoԊc mua, sԐ ĽҼ֯c thanh 

toán toàn b֥ hoԊc m֥ t phӺn s֝  tiԚn thu ĽҼc֯ tַ  vi c֓ ph§t h¨nh ĽҼc֯ 

ĽҼa ra ĽԜ ĽŁng kĨ theo bӶn cáo bӴch, và s֝ tiԚn phӶi trӶ bԄng tiԚn mԊt, 

c  ֡phiԒu hoԊc trái phiԒu hoԊc chֵ ng khoán khác cho nhà cung cӸp và, 

nԒu có nhiԚu hҺn mt֥ nhà cung cӸp riêng bi֓ t hoԊc c¹ng ty l¨ ngҼi֩ 

mua phֱ , s֝  tiԚn phӶi trӶ cho m֣ i nhà cung cӸp: 

V i֧ ĽiԚu ki n֓ là nԒu các nhà cung cӸp hoԊc bӸt kȢ ai trong s֝  h  ֙là 

m t֥ công ty, các thành viên cֳa công ty sԐ kh¹ng ĽҼc֯ coi là các nhà 

cung cӸp riêng bi֓ t; 

(viii) trong trҼn֩g h֯ p bӸt kȢ tài sӶn n¨o ĽҼc֯ ĽԚ cԀp trong khoӶn 

the appointment of officers and the remuneration payable to them;  

(iv) the minimum subscription on which the directors may proceed to 

allotment, and the amount payable on application and allotment on 

each share; and in the case of a second or subsequent offer of shares 

the number of shares and amount offered for subscription on each 

previous allotment made within the two preceding years, and the 

number of shares actually allotted, and the amount paid on the shares 

so allotted;  

(v) the number and amount of shares and debentures and other 

securities which within the two preceding years have been issued, or 

agreed to be issued, as fully or partly paid up in cash or otherwise, and 

in the latter case the extent to which they are so paid up, and in either 

case the consideration for which those shares or debentures or other 

securities have been issued or agreed to be issued;  

(vi) where any issue of shares or debentures or other securities is 

underwritten, the names of the underwriters, and the opinion of the 

directors that the resources of the underwriters are sufficient to 

discharge the underwriting obligations;  

 

(vii) the names and addresses of the vendors of any property 

purchased or acquired by the company, or proposed so to be 

purchased or acquired, which is to be paid for wholly or partly out of 

the proceeds of the issue offered for subscription by the prospectus, 

and the amount payable in cash, shares or debentures or other 

securities to the vendor, and, where there is more than one separate 

vendor or the company is a sub-purchaser, the amount so payable to 

each vendor:  

Provided that where the vendors or any of them are a firm, the 

members of the firm shall not be treated as separate vendors;  

(viii) where any property referred to in clause (vii) has within the two 

years preceding the issue of the prospectus been transferred by sale, 
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(vii) trong v¸ng hai nŁm trҼc֧ khi phát hành bӶn cáo bӴch Ľ« ĽҼc֯ 

chuyԜn nhҼn֯g bԄng cách bán, s֝ tiԚn m¨ ngҼi֩ mua Ľ« trӶ cho m֣ i 

lӺn chuyԜn nhҼn֯g Ľ· v¨, nԒu bӸt kȢ tài sӶn n¨o nhҼ vԀy là m֥ t doanh 

nghi֓ p, l֯ i nhuԀn t²ch lȈy t ַhoӴt Ľn֥g kinh doanh Ľ· trong mi֣ ba 

nŁm ngay trҼc֧ khi phát hành bӶn cáo bӴch, hoԊc trong m֣i nŁm tn֟ 

tӴi c aֳ doanh nghi֓p nԒu ²t hҺn ba nŁm. BӶng c©n Ľi֝ kԒ toán cֳ a 

doanh nghi֓p ĽҼc֯ lԀp ĽԒn th֩ i ĽiԜm kh¹ng qu§ 90 ng¨y trҼc֧ ngày 

phát hành bӶn cáo bӴch sԐ ĽҼ֯c Ľ²nh k¯m theo bӶn cáo bӴch; 

(ix) s֝  tiԚn (nԒu c·) Ľ« trӶ hoԊc phӶi trӶ dҼ֧i dӴng tiԚn mua, bԄng tiԚn 

mԊt, c֡  phiԒu, trái phiԒu hoԊc chֵ ng kho§n kh§c, Ľi֝ v i֧ bӸt kȢ tài 

sӶn nào nói trên, nêu rõ s֝ tiԚn (nԒu có) phӶi trӶ sֽ  thi n֓ chí; 

(x)  ֝ tiԚn (nԒu c·) Ľ« thanh to§n trong v¸ng hai nŁm trҼc֧ Ľ· hoԊc 

phӶi trӶ dҼ֧i dӴng hoa h֟ng cho vi֓c ĽŁng kĨ hoԊc Ľ֟ng Ĩ ĽŁng kĨ, 

hoԊc mua hoԊc Ľ֟ng Ĩ mua, ĽŁng kĨ bӸt kȢ c  ֡phӺn nào trong hoԊc 

trái phiԒu hoԊc chֵ ng khoán khác cֳa công ty hoԊc dҼi֧ dӴng chiԒt 

khӸu trong ņi֝ v i֧ c  ֡phiԒu phát hành: 

V i֧ ĽiԚu ki n֓ là không cӺn thiԒt phӶi nêu rõ khoӶn hoa h֟ng phӶi trӶ 

cho nhֻng ngҼi֩ bӶo lãnh phát hành; 

(xi) s֝  tiԚn hoԊc s֝  tiԚn Ҽ֧c t²nh chi ph² sҺ b;֥ 

(xii) s֝  tiԚn Ľ« thanh to§n trong v¸ng hai nŁm trҼc֧ Ľ· hoԊc dֽ  Ľ֗nh 

thanh toán cho bӸt kȢ nhà quӶng cáo nào và khoӶn thanh toán cho bӸt 

kȢ khoӶn thanh to§n n¨o nhҼ vԀy; 

(xiii) ngày và các bên tham gia m֙i h p֯ Ľ֟ng quan tr֙ng bao g֟m các 

h p֯ Ľ֟ng li°n quan ĽԒn vi c֓ mua lӴi tài sӶn áp dֱng ĽiԚu khoӶn (vii) 

cȈng nhҼ thi֩ gian v¨ Ľa֗ ĽiԜm h֯ p lý ĽԜ kiԜm tra bӸt kȢ h p֯ Ľ֟ng 

quan tr֙ ng nào hoԊc bӶn sao cֳa chúng, v֧i ĽiԚu ki n֓ là yêu cӺu này 

sԐ không áp dֱng cho h֯p Ľ֟ng ĽҼc֯ ký kԒt trong quá trình kinh 

doanh th¹ng thҼn֩g do công ty thֽc hi֓ n hoԊc dֽ  Ľ֗nh thֽ c hi֓ n, 

hoԊc cho bӸt kȢ h p֯ Ľ֟ng n¨o ĽҼc֯ ký kԒt hҺn hai nŁm trҼc֧ ngày 

phát hành bӶn cáo bӴch; 

the amount paid by the purchaser at each such transfer and, where any 

such property is a business, the profits accruing from such business 

during each of the three years immediately preceding the issue of the 

prospectus, or during each year of the existence of the business if less 

than three years. A balance sheet of the business concerned made up 

to a date not more than 90 days before the date of the issue of the 

prospectus shall be appended to the prospectus;  

 

(ix) the amount (if any) paid or payable as purchase-money, in cash, 

shares, debentures or other securities, for any such property as 

aforesaid, specifying the amount (if any) payable for goodwill;  

 (x) the amount (if any) paid within the two preceding years or 

payable as commission for subscribing or agreeing to subscribe, or 

procuring or agreeing to procure, subscriptions for any shares in, or 

debentures or other securities of, the company, or as discount in 

respect of shares issued:  

Provided that it shall not be necessary to state the commission payable 

to subunderwriters;  

(xi) the amount or estimated amount of preliminary expenses;  

(xii) the amount paid within the two preceding years or intended to be 

paid to any promoter, and the consideration for any such payment; 

  

(xiii) the dates of, and parties to, every material contract including 

contracts relating to the acquisition of property to which clause (vii) 

applies, and a reasonable time and place at which any material 

contract or a copy thereof may be inspected, provided that this 

requirement shall not apply to a contract entered into in the ordinary 

course of the business carried on or intended to be carried on by the 

company, or to any contract entered into more than two years before 

the date of issue of the prospectus; 
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(xiv) t°n, Ľa֗ ch֕ c aֳ kiԜm toán viên (nԒu có) cֳ a công ty; 

(xv) chi tiԒt ĽӺy Ľֳ vԚ bӶn chӸt và mֵ c Ľ֥ l i֯ ích (nԒu có) cֳ a m֣ i 

gi§m Ľc֝ trong vi֓c th¼c ĽӼy, hoԊc trong tài sӶn ĽҼc֯ ĽԚ xuӸt mua lӴi 

b i֫ công ty, hoԊc, nԒu l i֯ ích cֳ a gi§m Ľc֝ Ľ· bao gm֟ vi c֓ tr֫  thành 

Ľ֝i tác trong m֥t công ty, bӶn chӸt và mֵ c Ľ֥ l i֯ ích cֳ a công ty, v֧ i 

tuyên b֝  vԚ tӸt cӶ các khoӶn tiԚn Ľ« trӶ hoԊc Ľ֟ng ý trӶ cho anh ta 

hoԊc cho công ty, bԄng tiԚn mԊt hoԊc c֡  phiԒu hoԊc bԄng cách khác, 

b i֫ bӸt kȢ ngҼ֩i n¨o ĽԜ lôi kéo anh ta tr֫ thành, hoԊc ĽԜ Ľֳ ĽiԚu ki n֓ 

cho anh ta l¨m gi§m Ľc֝, hoԊc theo c§ch kh§c Ľi֝ v i֧ các d֗ch vֱ  do 

anh ta hoԊc công ty cung cӸp li°n quan ĽԒn vi c֓ quӶng bá hoԊc thành 

lԀp công ty; 

(xvi) trong trҼn֩g h p֯ công ty có nhiԚu hҺn mt֥ loӴi c  ֡phӺn, quyԚn 

biԜu quyԒt tӴi các cu֥ c h֙ p cֳ a c¹ng ty ĽҼc֯ trao b֫ i và các quyԚn 

Ľ֝i v i֧ v n֝ và c֡  t cֵ gԂn liԚn v֧ i m t֥ s֝  loӴi c  ֡phӺn tҼҺng nֵg; Và 

(xvii) trong trҼn֩g h֯ p ĽiԚu l  ֓c aֳ c¹ng ty §p ĽԊt bӸt kȢ hӴn chԒ nào 

Ľ֝i v i֧ các thành viên cֳa c¹ng ty Ľi֝ v i֧ quyԚn tham dֽ , phát biԜu 

hoԊc biԜu quyԒt tӴi các cu֥ c h֙ p cֳ a công ty hoԊc quyԚn chuyԜn 

nhҼ֯ng c֡  phӺn, hoԊc Ľ֝i v i֧ c§c gi§m Ľc֝ cֳ a c¹ng ty Ľi֝ v i֧ quyԚn 

hӴn quӶn lý, bӶn chӸt và mֵ c Ľ֥ c aֳ nhֻ ng hӴn chԒ Ľ·. 

(b) Trong trҼn֩g h֯ p bӶn cáo bӴch ĽҼc֯ phát hành b֫i m t֥ c¹ng ty Ľ« 

hoӴt Ľn֥g kinh doanh trҼc֧ khi phát hành, bӶn cáo bӴch sԐ ĽҼa ra c§c 

b§o c§o sau Ľ©y ngo¨i c§c vӸn ĽԚ ĽҼ֯c ĽԚ cԀp trong tiԜu mֱ c (a), cֱ  

thԜ là: 

 

(i) báo cáo cֳa kiԜm toán viên cֳa công ty vԚ l i֯ nhuԀn cֳ a công ty 

bao g֟ m cӶ các công ty con, nԒu có, trong m֣i ba nŁm t¨i ch²nh ngay 

trҼc֧ khi phát hành bӶn cáo bӴch và vԚ t  ׁl  ֓c  ֡t cֵ, nԒu c·, ĽҼc֯ công 

ty trӶ cho tַ ng loӴi c  ֡phӺn cֳ a công ty trong m֣i ba nŁm n·i tr°n, 

ĽҼa ra th¹ng tin chi tiԒt vԚ t nַg loӴi c  ֡phӺn Ľ· m¨ c ֡t cֵ Ľ« ĽҼc֯ trӶ 

và ngu֟ n c֡  t cֵ Ľ« ĽҼc֯ trӶ và chi tiԒt cֳ a c§c trҼn֩g h֯ p trong Ľ· 

(xiv) the names and addresses of the auditors (if any) of the company;  

(xv) full particulars of the nature and extent of the interest (if any) of 

every director in the promotion of, or in the property proposed to be 

acquired by, the company, or, where the interest of such a director 

consists in being a partner in a firm, the nature and extent of the 

interest of the firm, with a statement of all sums paid or agreed to be 

paid to him or to the firm, in cash or shares or otherwise, by any 

person either to induce him to become, or to qualify him as, a director, 

or otherwise for services rendered by him or by the firm in connection 

with the promotion or formation of the company;  

 

(xvi) where the company has shares of more than one class, the right 

of voting at meetings of the company conferred by, and the rights in 

respect of capital and dividends attached to, the several classes of 

shares respectively; and 

(xvii) where the constitution of the company imposes any restrictions 

upon the members of the company in respect of the right to attend, 

speak or vote at meetings of the company or of the right to transfer 

shares, or upon the directors of the company in respect of their powers 

of management, the nature and extent of those restrictions. 

(b) Where the prospectus is issued by a company which has been 

carrying on business prior to the issue thereof, the prospectus shall set 

out the following reports in addition to the matters referred to in sub-

section (a), namely:  

(i) a report by the auditors of the company with respect to the profits 

of the company including its subsidiaries, if any, in each of the three 

financial years immediately preceding the issue of the prospectus and 

with respect to the rates of the dividends, if any, paid by the company 

on each class of shares in the company for each of the said three years, 

giving particulars of each such class of shares on which such 

dividends have been paid and the source from which the dividends 
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không có c֡ t cֵ n¨o ĽҼc֯ trӶ cho bӸt kȢ loӴi c  ֡phӺn nào trong nhֻng 

nŁm Ľ· v¨ nԒu không có tài khoӶn n¨o ĽҼc֯ tӴo ra cho bӸt kȢ phӺn 

nào trong khoӶng th֩ i gian ba nŁm kԒt th¼c v¨o ng¨y ba th§ng trҼc֧ 

khi phát hành bӶn cáo bӴch, bao g֟m tuyên b֝  vԚ th cֽ tԒ Ľ·; và 

 

(ii) nԒu s֝  tiԚn thu ĽҼc֯ hoԊc bӸt kȢ phӺn nào cֳa s֝  tiԚn thu ĽҼc֯ tַ  

vi c֓ phát hành c֡ phiԒu hoԊc trái phiԒu hoԊc chֵ ng khoán khác Ľang 

hoԊc sԐ ĽҼ֯c sֹ  d nֱg trֽ c tiԒp hoԊc gián tiԒp trong vi֓ c mua bӸt kȢ 

doanh nghi֓p nào, m֥t b§o c§o ĽҼc֯ lԀp b֫ i m t֥ hoԊc nhiԚu kԒ toán 

viên có chֵ ng ch֕ ĽҼ֯c ĽԚ cԀp trong mֱc 279, ngҼi֩ sԐ ĽҼ֯c nêu tên 

trong bӶn cáo bӴch, dֽ a trên l֯ i nhuԀn cֳ a doanh nghi֓ p Ľ֝i v i֧ m i֣ 

ba nŁm t¨i ch²nh ngay trҼc֧ khi phát hành bӶn cáo bӴch: 

V i֧ ĽiԚu ki n֓ là nԒu, trong trҼn֩g h֯ p m֥ t c¹ng ty Ľ« hoӴt Ľn֥g kinh 

doanh dҼi֧ ba nŁm, c§c t¨i khoӶn cֳ a công ty ch֕ ĽҼ֯c lԀp trong hai 

nŁm hoԊc bӸt kȢ khoӶng th֩ i gian ngԂn hҺn n¨o, tiԜu mֱ c này sԐ có 

hi u֓ l cֽ nhҼ nԒu tham chiԒu ĽԒn hai nŁm hoԊc khoӶng th֩ i gian ngԂn 

hҺn nhҼ vԀy ĽҼc֯ thay thԒ cho tham chiԒu ĽԒn ba nŁm. 

(c) Theo các luԀt hi n֓ h¨nh kh§c, b§o c§o ĽԚ cԀp tӴi tiԜu mֱ c (a)(viii) 

v¨ b§o c§o ĽԚ cԀp tӴi tiԜu mֱ c (b) Ľi֝ v i֧ l i֯ nhuԀn cֳ a m֥ t công ty 

hoԊc doanh nghi֓p phӶi thԜ hi n֓ rõ kԒt quӶ giao d֗ch và tӸt cӶ phí và 

chi phí phát sinh, không bao g֟m thu nhԀp hoԊc l i֯ nhuԀn không liên 

quan ĽԒn giao d֗ch trong khoӶng th֩ i gian ĽҼc֯ bӶo hiԜm v¨ cȈng 

không bao g֟m các khoӶn l i֯ nhuԀn hoԊc thu nhԀp có tính chӸt không 

Ľ֗nh kȢ, nhҼng bao gm֟ cӶ s֝  tiԚn ĽҼc֯ phân b֡ t  ַl i֯ nhuԀn cho các 

m cֱ Ľ²ch nhҼ thanh to§n thuԒ hoԊc dֽ  phòng . 

(d) Trong trҼn֩g h֯ p bӸt kȢ phӺn nào cֳa s֝  tiԚn cӺn thiԒt cho các vӸn 

ĽԚ ĽҼ֯c nêu trong tiԜu mֱ c 215(b) sԐ ĽҼ֯c cung cӸp tַ  các ngu֟n 

khác ngoài v֝n c֡  phӺn, chi tiԒt vԚ s֝  tiԚn ĽҼc֯ cung cӸp nhҼ vԀy và 

ngu֟ n cֳ a chúng. 

(e) Trong trҼn֩g h֯ p bӸt kȢ bӶn cáo bӴch n¨o nhҼ vԀy ĽҼc֯ ĽԚ cԀp 

trong phӺn n¨y ĽҼc֯ xuӸt bӶn dҼi֧ dӴng quӶng cáo trên báo, quӶng 

have been paid and particulars of the cases in which no dividends have 

been paid on any class of shares for any of those years, and if no 

accounts have been made up for any part of a period of three years 

ending on a date three months before the issue of the prospectus, 

containing a statement of that fact; and 

(ii) if the proceeds or any part of the proceeds of the issue of the 

shares or debentures or other securities are or is to be applied directly 

or indirectly in the purchase of any business, a report made by an 

accountant or accountants holding the certificate referred to in section 

279, who shall be named in the prospectus, upon the profits of the 

business in respect of each of the three financial years immediately 

preceding the issue of the prospectus: 

Provided that if, in the case of a company which has been carrying on 

business for less than three years, the accounts of the company have 

been made up only in respect of two years or any shorter period, this 

sub-section shall have effect as if references to two years or such 

shorter period were substituted for references to three years. 

(c) Subject to other applicable laws, the statement referred to in sub-

section (a)(viii) and the report referred to in sub-section (b) with 

respect to the profits of a company or business shall show clearly the 

trading results and all charges and expenses incidental thereto, 

excluding income or profits having no relation to the trading for the 

period covered and excluding also items of profit or income of a non-

recurring nature, but including amounts appropriated from profits to 

such purposes as payment of taxation or reserves. 

(d) Where any part of the sums required for the matters set out in sub-

section 215(b) is to be provided out of sources other than share 

capital, particulars of the amount to be so provided and the sources 

thereof. 

(e) Where any such prospectus mentioned in this section is published 

as a newspaper advertisement, it shall not be necessary in the 

advertisement to specify the contents of the constitution, or the initial 



142 
 

cáo sԐ không cӺn thiԒt phӶi nêu rõ n֥ i dung cֳa ĽiԚu l ,֓ hoԊc các c֡  

Ľ¹ng ban ĽӺu và s֝  lҼ֯ng c֡  phӺn mà h֙  ĽŁng kĨ mua. 

(f) PhӺn này sԐ không áp dֱng cho th¹ng tҼ hoԊc thông báo m֩i các 

thành viên hi֓n tӴi hoԊc chֳ  s֫  h uֻ trái phiԒu cֳ a m֥ t c¹ng ty ĽŁng 

ký mua c֡  phӺn hoԊc trái phiԒu hoԊc các loӴi ch nֵg khoán khác cֳa 

công ty, cho dù có hoԊc không có quyԚn tַ  b  ֛ĽԜ nֳg h֥  ngҼ֩i khác. 

(g) Các yêu cӺu cֳ a phӺn này vԚ s֝  tiԚn hoԊc s֝  tiԚn Ҽ֧c tính cֳ a chi 

ph² sҺ b,֥ sԐ không áp dֱng trong trҼn֩g h֯ p bӶn cáo bӴch ĽҼc֯ phát 

h¨nh hҺn mt֥ nŁm sau ng¨y c¹ng ty ĽҼc֯ phép bԂt ĽӺu kinh doanh: 

V i֧ ĽiԚu ki n֓ là yêu cӺu vԚ s֝  tiԚn hoԊc s֝  tiԚn Ҽ֧c tính cֳa chi ph² sҺ 

b ,֥ sԐ áp dֱ ng cho bӶn cáo bӴch ĽҼc֯ n֥ p Ľ֝i v i֧ m t֥ c¹ng ty Ľ« 

ĽҼ֯c chuyԜn Ľ֡i t  ַm t֥ c¹ng ty tҼ nh©n. 

(h) Không n i֥ dung nào trong phӺn này sԐ hӴn chԒ hoԊc giӶm b֧ t bӸt 

kȢ trách nhi֓m pháp lý nào mà bӸt kȢ ngҼ֩i nào có thԜ phӶi gánh ch֗u 

theo luԀt chung hoԊc LuԀt này ngoài phӺn này. 

206. Áp dֱ ng mֱ c 205 Ľi֝ v i֧ trҼn֩g h֯ p tài sӶn ĽҼc֯ cho thuê 

Trong trҼn֩g h֯ p bӸt kȢ tài sӶn n¨o ĽҼc֯ mua b֫ i công ty sԐ ĽҼ֯c 

cho thuê, mֱc 205 sԐ ĽҼ֯c áp dֱng nhҼ thԜ c mֱ tַ  "nhà cung cӸp" 

bao g֟ m bên cho thuê và cֱm tַ  "tiԚn mua" bao g֟m vi c֓ xem xét 

h p֯ Ľ֟ng thuê và cֱm tַ  ñngҼi֩ mua phֱò bao gm֟ cӶ bên thuê lӴi. 

207. Sֽ  vô hi֓ u cֳ a m֥ t s֝  ĽiԚu ki n֓ tַ  b  ֛hoԊc thông báo 

(a) BӸt kȢ ĽiԚu ki n֓ nào yêu cӺu hoԊc ràng bu֥c bӸt kȢ ngҼ֩i ĽŁng kĨ 

mua c֡  phiԒu hoԊc trái phiԒu hoԊc chֵ ng khoán nào khác tַ b  ֛vi c֓ 

tuân thֳ  bӸt kȢ yêu cӺu nào cֳa mֱ c 205, hoԊc c· Ĩ Ľn֗h gây Ӷnh 

hҼ֫ng ĽԒn ngҼi֩ Ľ· bԄng thông báo vԚ bӸt kȢ h p֯ Ľ֟ng, tài li֓ u hoԊc 

vӸn ĽԚ n¨o kh¹ng ĽҼc֯ ĽԚ cԀp cֱ  thԜ trong bӶn cáo bӴch, sԐ vô hi֓ u. 

(b) SԐ không h֯ p pháp nԒu phát hành bӸt kȢ mӾu ĽҺn xin mua c ֡

phӺn hoԊc trái phiԒu hoԊc chֵ ng khoán nào khác cֳa m֥ t công ty trַ  

khi mӾu ĽҺn ĽҼ֯c phát hành cùng v֧i bӶn cáo bӴch tuân thֳ các yêu 

cӺu cֳ a mֱ c 205: 

shareholders, and the number of shares subscribed for by them. 

(f) This section shall not apply to a circular or notice inviting existing 

members or debenture holders of a company to subscribe either for 

shares or for debentures or for other securities of the company, 

whether with or without the right to renounce in favour of other 

persons. 

(g) The requirements of this section as to the amount or estimated 

amount of preliminary expenses, shall not apply in the case of a 

prospectus issued more than one year after the date at which the 

company is entitled to commence business: 

Provided that the requirement as to the amount or estimated amount of 

preliminary expenses, shall apply to a prospectus filed in respect of a 

company which has been converted from a private company. 

(h) Nothing in this section shall limit or diminish any liability which 

any person may incur under the general law or this Law apart from 

this section. 

206. Application of section 205 to the case of property taken on lease 

Where any of the property to be acquired by the company is to be 

taken on lease, section 205shall apply as if the expression ñvendorò 

included the lessor, and the expression ñpurchase-moneyò included 

the consideration for the lease, and the expression ñsub-purchaserò 

included a sub-lessee. 

207. Invalidity of certain conditions as to waiver or notice 

(a) Any condition requiring or binding any applicant for shares or 

debentures or other securities to waive compliance with any 

requirements of section 205, or purporting to affect him with notice of 

any contract, document or matter not specifically referred to in the 

prospectus, shall be void. 

(b) It shall not be lawful to issue any form of application for the shares 

in or debentures or other securities of a company unless the form is 

issued with a prospectus which complies with the requirements of 
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V i֧ ĽiԚu ki n֓ là tiԜu mֱ c này sԐ không áp dֱng nԒu n· ĽҼc֯ ch֕ ra 

rԄng mӾu ĽҺn Ľ« ĽҼc֯ ban hành: 

(i) li°n quan ĽԒn l i֩ m i֩ ngay t³nh Ľi֝ v i֧ m t֥ ngҼi֩ tham gia vào 

m t֥ th a֛ thuԀn bӶo l«nh ph§t h¨nh Ľi֝ v i֧ c  ֡phӺn hoԊc trái phiԒu; 

hoԊc 

(ii) li°n quan ĽԒn c֡  phiԒu hoԊc trái phiԒu hoԊc chֵ ng khoán khác 

kh¹ng ĽҼc֯ chào bán ra công chúng. 

208. NԒu bӸt kȢ ngҼ֩i n¨o h¨nh Ľn֥g trái v֧ i c§c quy Ľn֗h cֳ a tiԜu 

m cֱ 207(b), anh ta sԐ phӶi ch֗ u phӴt tiԚn 10.000.000 kyat. 

Không tuân th  ֳm cֱ 205 

209. NԒu bӶn cáo bӴch ĽҼc֯ ban hành không tuân thֳ c§c quy Ľn֗h 

c aֳ ĽiԚu 205, thì bӸt kȢ ngҼ֩i nào c֝  ý ch֗ u trách nhi֓m vԚ vi c֓ phát 

hành bӶn cáo bӴch Ľ· sԐ phӶi ch֗ u phӴt 10.000.000 kyat. 

210. Không tuân thֳ m cֱ 205 

Trong trҼn֩g h֯ p không tuân thֳ hoԊc trái v֧ i bӸt kȢ yêu cӺu nào cֳa 

phӺn 205, gi§m Ľc֝ hoԊc ngҼi֩ khác ch֗u trách nhi֓m vԚ bӶn cáo 

bӴch sԐ không phӶi ch u֗ bӸt kȢ trách nhi֓m pháp lý nào vì lý do 

không tuân thֳ hoԊc tr§i ngҼc֯ nԒu gi§m Ľc֝ hoԊc ngҼi֩ khác chֵ ng 

minh rԄng: 

(a) Ľ֝i v i֧ bӸt kȢ vӸn ĽԚ n¨o kh¹ng ĽҼc֯ tiԒt l ,֥ gi§m Ľc֝ hoԊc ngҼi֩ 

khác không nhԀn thֵ c ĽҼc֯ ĽiԚu Ľ·; 

(b) vi c֓ không tuân thֳ hoԊc vi phӴm phát sinh tַ sֽ  nhӺm lӾn trung 

th cֽ vԚ th cֽ tԒ c aֳ gi§m Ľc֝ hoԊc ngҼi֩ khác; hoԊc 

(c) vi c֓ không tuân thֳ hoԊc vi phӴm li°n quan ĽԒn các vӸn ĽԚ mà 

theo quan ĽiԜm cֳ a Tòa án là không quan tr֙ng, hoԊc theo cách khác 

th³ theo quan ĽiԜm cֳ a T¸a §n, x®t ĽԒn tӸt cӶ các tình hu֝ng cֳ a vֱ  

vi c֓, phӶi ĽҼc֯ mi֑ n trַ  m t֥ cách h֯ p lý. 

V i֧ ĽiԚu ki n֓ là, trong trҼn֩g h֯ p không tuân thֳ hoԊc trái v֧ i các 

yêu cӺu trong tiԜu mֱ c 205(a)(xvi), kh¹ng gi§m Ľc֝ hoԊc ngҼi֩ nào 

section 205: 

Provided that this sub-section shall not apply if it is shown that the 

form of application was issued either: 

(i) in connection with a bona fide invitation to a person to enter into an 

underwriting agreement with respect to the shares or debentures; or 

(ii) in relation to shares or debentures or other securities which were 

not offered to the public. 

208. If any person acts in contravention of the provisions of sub-

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 the 

provisions of section 205, every person who is knowingly responsible 

for the issue of such prospectus shall be liable to a fine of 10,000,000 

kyats. 

210. Non-compliance with section 205  

In the event of non-compliance with or contravention of any of the 

requirements of section 205, a director or other person responsible for 

the prospectus shall not incur any liability by reason of the 

noncompliance or contravention if the director or other person proves 

that: 

(a) as regards any matter not disclosed, the director or other person 

was not cognisant thereof;  

(b) the non-compliance or contravention arose from an honest mistake 

of fact on the directorôs or other personôs part; or 

(c) the non-compliance or contravention was in respect of matters 

which in the opinion of the Court were immaterial, or was otherwise 

such as ought in the opinion of the Court having regard to all the 

circumstances of the case, reasonably to be excused. 

Provided that, in the event of non-compliance with or contravention of 

the requirements contained in sub-section 205(a)(xvi), no such 
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khác phӶi ch u֗ bӸt kȢ trách nhi֓m ph§p lĨ n¨o Ľi֝ v i֧ vi c֓ không tuân 

th  ֳhoԊc trái v֧ i ĽiԚu Ľ· tr ַkhi h  ֙ĽҼ֯c chֵ ng minh rԄng gi§m Ľc֝ 

hoԊc ngҼ֩i kh§c Ľ« biԒt vԚ các vӸn ĽԚ kh¹ng ĽҼc֯ tiԒt l .֥ 

211. Nghǫa v ֱc aֳ công ty không phát hành bӶn cáo bӴch 

(a) M t֥ công ty không phát hành bӶn cáo bӴch vԚ hoԊc có liên quan 

ĽԒn sֽ  hình thành cֳa nó sԐ không phân b֡ bӸt kȢ c  ֡phiԒu hoԊc trái 

phiԒu hoԊc chֵ ng khoán nào khác trַ khi trҼc֧ khi phân b֡ c  ֡phӺn 

hoԊc trái phiԒu hoԊc chֵ ng kho§n kh§c ĽӺu ti°n Ľ« ĽҼc֯ n֥ p cho CҺ 

quan ĽŁng kĨ mt֥ tuyên b֝  thay thԒ c aֳ bӶn cáo bӴch, ĽҼc֯ ký b֫ i 

m i֙ ngҼi֩ c· t°n trong Ľ· vi֧ tҼ c§ch l¨ gi§m Ľc֝ hoԊc gi§m Ľc֝ 

ĽҼ֯c ĽԚ xuӸt cֳ a công ty hoԊc b֫ i ngҼi֩ ĽӴi di n֓ ĽҼc֯ ֳ y quyԚn bԄng 

vŁn bӶn, theo mӾu và có chֵa các chi tiԒt do B֥  trҼ֫ng Liên bang quy 

Ľ֗nh cho mֱc Ľ²ch Ľ·. 

(b) PhӺn này áp dֱng không gi֧ i hӴn Ľ֝i v i֧ bӸt kȢ ĽiԚu khoӶn nào 

khác cֳ a LuԀt này. 

212. Tài li u֓ chào bán c  ֡ phiԒu hoԊc trái phiԒu hoԊc chֵ ng khoán 

kh§c ĽԜ b§n ĽҼc֯ coi là bӶn cáo bӴch 

(a) Trong trҼn֩g h֯ p m֥ t công ty mà ChҼҺng này áp dֱng phân b֡ 

hoԊc Ľ֟ng ý phân b֡ bӸt kȢ c  ֡phӺn hoԊc trái phiԒu hoԊc chֵ ng khoán 

nào khác cֳa công ty nhԄm mֱ c Ľ²ch cho tӸt cӶ hoԊc bӸt kȢ c  ֡phӺn 

hoԊc trái phiԒu hoԊc chֵ ng kho§n n¨o kh§c ĽҼc֯ chào bán ra công 

chúng, bӸt kȢ tài li u֓ nào cֳa m¨ ch¨o b§n ra c¹ng ch¼ng ĽҼc֯ thֽ c 

hi n֓ sԐ cho tӸt cӶ các mֱc Ľ²ch ĽҼc֯ coi là m֥ t bӶn cáo bӴch do công 

ty ban hành, và tӸt cӶ các ban hành v¨ quy Ľn֗h cֳ a pháp luԀt vԚ n i֥ 

dung cֳ a bӶn cáo bӴch và trách nhi֓m ph§p lĨ Ľi֝ v i֧ các tuyên b֝ 

trong và thiԒu sót tַ  bӶn cáo bӴch hoԊc mԊt kh§c li°n quan ĽԒn bӶn 

cáo bӴch sԐ ĽҼ֯c áp dֱ ng và có hi֓u l cֽ tҼҺng nֵg nhҼ thԜ c  ֡phiԒu 

hoԊc trái phiԒu Ľ« ĽҼc֯ ch¨o b§n ra c¹ng ch¼ng ĽԜ ĽŁng kĨ mua v¨ 

nhҼ thԜ nhֻ ng ngҼi֩ chӸp nhԀn ĽԚ ngh֗  Ľ֝i v i֧ bӸt kȢ c  ֡phiԒu hoԊc 

trái phiԒu n¨o l¨ ngҼi֩ ĽŁng kĨ mua c ֡ phiԒu hoԊc trái phiԒu Ľ·, 

nhҼng kh¹ng Ӷnh hҼn֫g ĽԒn Ľ֝i v i֧ trách nhi֓ m pháp lý, nԒu có, cֳ a 

director or other person shall incur any liability in respect of the non-

compliance or contravention unless it is proved that the director or 

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 reference 

to its formation shall not allot any of its shares or debentures or other 

securities unless before the first allotment of shares or debentures or 

other securities there has been filed with the Registrar a statement in 

lieu of prospectus, signed by every person who is named therein as a 

director or a proposed director of the company or by his agent 

authorized in writing, in the form and containing the particulars 

prescribed by the Union Minister for such purpose. 

 

(b) This section applies without limitation to any other provision of 

this Law. 

212. Document offering shares or debentures or other securities for 

sale to be deemed a prospectus 

(a) Where a company to which this Division applies allots or agrees to 

allot any shares in or  debentures or other securities of the company 

with a view to all or any of those shares or debentures or other 

securities being offered for sale to the public, any document by which 

the offer for sale to the public is made shall for all purposes be 

deemed to be a prospectus issued by the company, and all enactments 

and rules of law as to the contents of prospectuses and to liability in 

respect of statements in and omissions from prospectuses or otherwise 

relating to prospectuses shall apply and have effect accordingly as if 

the shares or debentures had been offered to the public for 

subscription and as if persons accepting the offer in respect of any 

shares or debentures were subscribers for those shares or debentures, 

but without prejudice to the liability, if any, of the persons by whom 

the offer is made in respect of mis-statements contained in the 
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nhֻ ng ngҼi֩ ĽҼa ra l֩ i ĽԚ ngh֗  Ľ֝i v i֧ nh nֻg tuyên b֝ sai có trong tài 

li u֓ hoԊc mԊt kh§c Ľi֝ v i֧ tài li u֓ Ľ·. 

(b) ņ֝ i v i֧ các mֱc Ľ²ch caֳ LuԀt này, trַ  khi ĽiԚu ngҼc֯ lӴi ĽҼc֯ 

chֵ ng minh, nó sԐ là bԄng chֵ ng cho thӸy vi c֓ phân b֡ hoԊc th֛ a 

thuԀn phân b֡ c  ֡ phӺn hoԊc trái phiԒu hoԊc chֵ ng kho§n kh§c Ľ« 

ĽҼ֯c thֽ c hi֓ n nhԄm m cֱ Ľ²ch c ֡phӺn hoԊc trái phiԒu hoԊc chֵ ng 

kho§n kh§c ĽҼc֯ chào bán cho công chúng, nԒu n· ĽҼc֯ hiԜn th֗ : 

(i) rԄng vi֓ c chào bán c֡ phiԒu hoԊc trái phiԒu hoԊc chֵ ng khoán khác 

hoԊc bӸt kȢ trong s֝  chúng ĽԜ b§n ra c¹ng ch¼ng Ľ« ĽҼc֯ thֽ c hi֓ n 

trong vòng sáu tháng sau khi phân b ֡hoԊc th֛ a thuԀn phân b֡; hoԊc 

(ii) rԄng v¨o ng¨y ch¨o b§n ĽҼc֯ ĽҼa ra, to¨n b ֥khoӶn tiԚn mà công 

ty nhԀn ĽҼc֯ Ľ֝i v i֧ c  ֡phiԒu hoԊc trái phiԒu hoԊc các chֵng khoán 

kh§c Ľ« kh¹ng ĽҼc֯ nhԀn nhҼ vԀy. 

(c) M cֱ 209 và 210 sԐ áp dֱng cho ngҼi֩ hoԊc nhֻ ng ngҼi֩ ĽҼa ra ĽԚ 

ngh֗  nhҼ thԜ h  ֙là nhֻ ng ngҼi֩ có tên trong bӶn cáo bӴch v֧ i tҼ c§ch 

l¨ gi§m Ľc֝ cֳ a m֥ t c¹ng ty v¨ c§c ĽiԚu khoӶn cֳ a mֱ c 205 sԐ có 

hi u֓ l cֽ nhҼ thԜ nó yêu cӺu bӶn cáo bӴch phӶi nêu rõ, ngoài các vӸn 

ĽԚ theo yêu cӺu cֳ a phӺn Ľ· phӶi ĽҼc֯ nêu trong bӶn cáo bӴch: 

(i) s֝  tiԚn ròng mà công ty nhԀn ĽҼc֯ hoԊc sԐ nhԀn ĽҼc֯ Ľ֝i v i֧ c  ֡

phiԒu hoԊc trái phiԒu hoԊc các chֵng kho§n kh§c c· li°n quan ĽԒn Ҽu 

Ľ«i; V¨ 

(ii) Ľ֗a ĽiԜm và th i֩ gian mà h֯p Ľ֟ng theo Ľ· c§c c ֡phiԒu hoԊc trái 

phiԒu hoԊc chֵ ng kho§n kh§c n·i tr°n Ľ« hoԊc sԐ ĽҼ֯c phân b֡ có thԜ 

ĽҼ֯c kiԜm tra. 

(d) Trong trҼn֩g h֯ p ngҼi֩ ĽҼa ra ĽԚ ngh֗  mà phӺn n¨y ĽԚ cԀp ĽԒn là 

m t֥ công ty hoԊc m֥ t hãng, thì sԐ Ľֳ nԒu tài li֓ u nói tr°n ĽҼc֯ ký 

thay mԊt cho công ty hoԊc hãng b֫ i tӸt cӶ c§c gi§m Ľc֝ cֳ a công ty 

hoԊc kh¹ng ²t hҺn mt֥ nֹ a s֝  Ľ֝i tác, tùy tַng trҼn֩g h֯ p, và bӸt kȢ 

gi§m Ľc֝ hoԊc Ľ֝i t§c n¨o nhҼ vԀy ĽԚu có thԜ ký b i֫ ngҼi֩ ĽӴi di n֓ 

ĽҼ֯c ֳ y quyԚn bԄng vŁn bӶn. 

document or otherwise in respect thereof. 

 

(b) For the purposes of this Law it shall, unless the contrary is proved, 

be evidence that an allotment of or an agreement to allot shares or 

debentures or other securities was made with a view to the shares or 

debentures or other securities being offered for sale to the public, if it 

is shown:  

(i) that an offer of the shares or debentures or other securities or of any 

of them for sale to the public was made within six months after the 

allotment or agreement to allot; or 

(ii) that at the date when the offer was made the whole of the 

consideration to be received by the company in respect of the shares 

or debentures or other securities had not been so received. 

(c) Sections 209 and 210 shall apply to the person or persons making 

the offer as though they were persons named in a prospectus as 

directors of a company, and the provisions of section 205 shall have 

effect as if it required a prospectus to state, in addition to the matters 

required by that section to be stated in a prospectus: 

(i) the net amount of the consideration received or to be received by 

the company in respect of the shares or debentures or other securities 

to which the offer relates; and 

(ii) the place and time at which the contract under which the said 

shares or debentures or other securities have been or are to be allotted 

may be inspected. 

 (d) Where a person making an offer to which this section relates is a 

company or a firm, it shall be sufficient if the document aforesaid is 

signed on behalf of the company or firm by all directors of the 

company or not less than half of the partners, as the case may be, and 

any such director or partner may sign by his agent authorized in 

writing. 

 




