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THE MYANMAR COMPANIES ACT*
PART I

PRELIMINARY.

* *

2. {1} In this Act, unless there is anything repugnant in the subject or context,—

(1}

2

(2.4)
(@

()

‘articles’ means the articles of association of a company as originally framed
or as altered by special resolution, including, so far. as they apply to the
company, the regulations comntained (as the case may be) in Table B in the
schedule annexed 10 Act No. XIX of 1857 or in Table A in the First Schedule
annexed to the Indian Companies Act, 1882, or in Table A tn the First Schedule
arnexed 1o this Act;

‘company’ means a company formed and regisiered under this Act or an
existing company:

‘Myanmar company’ means—

in the case of acompany baving a share capital, a company whose entire share
capital is, at all imes, owned and controlled by the citizens of the Union of
Myanmar, or

in the case of a company limited by guarantee but not baving a share capital,
a company which is, at all times, owned and controlied by the citizens of the
Union of Myanmar;
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()
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"(2.B)
{(a)

(b)

2.C)

(3)
(4)

(5)

(6)
(7)

(8)

(9)

(9.A)

WU rmeseclagsit:eom »seoe .

‘Foreign company’ means—

any company other than a Myanmar company or a special company formed
under the Special Company Act, 1950, (spg0 {pdsbrecgimgadmodaoeal; or
a company incorporated outside the Union of Myanmar and having an
established place of business in the Union of Myanmar;

‘Company carrying on international trade’ means a company which has a
subsidiary company or branch in a foreign country for the purpose of trading;

‘the Court’ means the Court having jurisdiction under this Act;
‘debenture’ includes debenture stock:

‘director” includes any person occupying the position of a director by what-
ever name called;

% * *

‘existing company' means acompany formed and registered under the Indian
Companies Act, 1866, or under any Actor Acts repealed thereby, or under the
Indian Companies Act, 1882;

‘insurance company’ means a company that carries on the business of
insurance either solely or in common with any other business or businesses;

‘manager’ means a person who subject to the control and direction of the
directors has the management of the whole affairs of a company, and includes
adirector or ény other person cccupying the position of amanager by whatever
name called and whether under a contract of service or not;

‘managing agent' means a person, firm or company entitled to the manage-
ment of the whoie affairs of a company by virtue of an agreement with the
company, and under the contrgl and direction of the directors except to the
extent, if any, otherwise provided for in the agreement, and includes any
person, firm or company occupying such position by whatever name called;

(JI a

(yro)

()

(@ron)

‘88&(zopya’’ (Foreign Company) a@mécﬁn—
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(10)

(11)

(12)

(13)

(a)
)]

©
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Explanation.—I1fa person occupying the posilion of a managing agent called himself

a manager he shell nevertheless be regarded as managing agent and not as
manager for the purposes of this Act;

‘memorandum’ means the memorandum of association of a company as
originally framed or as altered in pursuance of the provisions of this Act;

‘officer’ includes any director, managing agent, manager or secretary bug,
save in sections 235, 236, and 237, does not include an auditor;

‘prescribed’ means, as respects the provisions of this Act relating 1o the
winding up of companies, prescribed by rules made by the High Court, and,
as respects the other provisions of this Act, prescribed by the President of the
Union;

‘Private company’ means a company which by its articles-

restricts the right to transfer the shares, if any; and

limits the number of its members to fifty not including persons who are in the
employment of the company; and

prohibits any invitation to the publicto subscribe for the shares, if any, or
debentures of the company:

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

(13,A) 'public company’ means a company mcqrporal.ed under this Act or under the

(14)

Indian Companies Act, 1882%, or under the Indian Companies Act, 1866%, or
under any Act repealed thereby, which is not a private company;

‘prospectus’ means any prospeclus, notice, circular, advertisement or other
invitation, offering to the public for subscription or purchase any shares or
debentures of a company, but shall not include any trade advertisement which
shows on the face of it that a formal prospectus has been prepared and filed;

3935)9(455;5:035:603@%1‘:5"

(20)

{02)
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(15) ‘the Registrar’ means a Registrar or assistant Registrar performing under this
Act the duty of registration of companies; '

{16) ‘share’ means share in the share capital of the company, and includes stock

excepl when a distinction between stock and shares is expressed or implied:

{17y  ‘Scheduled Bank’ means a bank which has been notified under section 38 of
the Union Bank of Act, 1952, as a schaduled bank;

(18) ‘this Act’ means, as respects any period before the coming into operation of '

the Constitution, the Myanmar Companies Act as then in force in the Union
of Myanmar.

(2) Where the assets of a comipany consist in whole or in part of shares in another
company, whetber held direcily or through a nominee and whether that other
company is a company within the meaning of this Act or not, and

fa) the amountof the shares so held is at the time when the accounts of the holding
company are made up more than fifty per cent of the issued share capital of that
other company or such as to entitle the company 1o more tban fifty per cent of
the voting power in that other company, or

(&) the company has power (not being power vested in it by virtue only of the
provisions of a debenture trust deed or by virtue of shares issued Lo it for the
purpose in pursuance of those provisions) directly or indirectly to appoint the
majority of the directors of that other company,

that other company shall be deemed to be a subsidiary company within the
meaning of this Acl, and the expression ‘subsidiary company’ in this Act means a
company in the case of which the conditions of this sub-section are satisfied and
includes a subsidiary company of such company:

Provided that where a company the ordinary business of which includes the
» :nding of money holds shares in another company as security only, no account shall,
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for the purpose of determining under this section whether thal other company is a
subsidiary company, be taken of the shares so held,
The Court having jurisdiction under this Act shall be the High Couri;

Provided that the President of the Union may, by notification in the Gazette
and subject to such restrictions and conditions as he thinks fit, empower any District
Court to exercise all or any of the jurisdiction by this Act conferred upon the Coust,
and in that case such District Court shall, as regards the jurisdiction so conferred, be
the Court in respect of all companies having their registered offices in the district.

For the purposes of jugisdiction to wind up companies, the expression ‘registered
office’ means the place which bas longest been the registered office of the company
during the six months immediately preceding the presentation of the petition for
winding up.

Nothing in this section shall invalidate a proceeding by reason of its being taken in
a wrong Court. :
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PART IT
CONSTITUTION AND INCORPORATION

4. (1) Nocompany, association or partnership consising of morethan ten persons shall be
formed for the purpose of carrying on the business of banking unless it is registered
as a company under this Act.

(2) Nacompany, association or partnership consisting of more than twenty persons shall
be formed for the purpose of carrying on any other business that has for its chject the
acquisition of gain by the company, association or partnership, or by the individual
memners thereof, unless it is registered as a company under this Act.

{3) Thissection shall not apply to ajoint family carrying on joint family trade or business,
and where two or more such joint families form a parmership, in computing the
number of persons for the purposes of this section, minor members of such families
shall be excluded.

(4) Every member of a company, association of partnership carrying on business in

contravention of Lhis section shall be personally liable for all liabilities incurred in.

such business.

(5) .Any .person who is a member of a company, associalion or parmership formed in
contravention of this section shall be punishable with {ine not exceeding one thousand
kyats.

Memorndum of Association
5. Any seven or more persons (or, where company to be formed will be a private
company, any (wo OF IOre Persons) associated for any lawful purpese may, by subscribing
their names to a memorandum of association and olherwise complying with Lbe requirements
of this Act in respect of registration form an incorporated company, with or without limited
liability {that is to say}, either—

™
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(iii)
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acompany having the liability of its membes limiled by the memorandum to
the amount, if any, unpaid on the shares respectively held by them {in this Act
termed a company limited by shares); or '

a company having the liabiii[y of its members limiied by the memorandum (o
such amoun( as the memners may respectively thereby undertake to contribute
10 the assets of the company in the event of its being wound up (in this Act)
termed a company limited by guarantee); or

a company not having any limit on the Liability of its members (in this Act
termed an unlimited company).

In the case of a company limited by shares—
the memorandum shatl state—

(1)
{ii)
(il )

(iv)
(v)

the name of the company, with ‘Limited’ as the last word in its name;

that the registered office of the cofnpany will be situated in the Union of
Myanmar,

the objects of the company;

that the liabiiity of the members is limited;

the amount of share capital with which the company purpeses to be registered,
and the division thereof into shares of a fixed amount;

no subscriber of the memorandum shall take less than one share;
each subscriber shall write opposite to his name the number of shares he takes.

In the.case of a company limited by guarantee—

the memorandum shall state—

(i)
(it)
(iii}

(iv)
(v)

the name of the cémpany, with ‘Limited’ as the last word in its name;

that the registered office of the company, will be situated in the Union of
Myanmar,

the objects of the company;

that the liability of the members is Jimited;

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 coniracted
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before he ceases te be a member, and of the costs, charges and expenses of
winding up, and for adjustment of (he rights ¢l the contnbutories among
themselves, such amounts as may be required nol exceeding a specified
amount; '

(2} if the company has a share capital-—
(i)  the memorandum shall also state the amount of share capital with which the

company proposes 10 be registered and the division thereol into shares of a
fixcd amount; :

(i) no subscriber of the memorandum shali (ake less than one share;

(i) each subscriber shall write opposite 10 his name the number of shares he takes.

8. In the case of an unlimiled company—

(1) the memorandam shall state—
(t) the name of the company, r
(i)  that e registered office of the company will be situated in lhe Umon of

Myanmar;

(iii)  the cbhjects of the company;

(2} if the company has a share capital—
(i)  nosubscriber of the memorandum shall 1ake less than one share;
(1))  each subscriber shall write opposite to his name the number of shares he takes.

9. The memorandum shrall—
(a) be printed both in Myanmar and English;
(b) bedivided into paragraphs numbered consecutively, and
(c) be signed by each subscriber (who shall add bis address, nationalily and
description} in the presence of at lcast one witness who shall attest the
signature,
10. A company shall not alter the conditions contained int its memorandum except in the
cases and in the mode and 1o the extent for which express provision is made in this Act:

Provided that any provision in the memerandum relating to the appeintment of a
manager v~ managing agent, and other matters of a like nature incidental or subsidiary to the
main objects of the company, shall nol be deemed to be such condition.

11. (1) A company shall not be registered by a name identical with that by which a company
inexistence is already registered, or sonearly resembling that name as 10 be calculated
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to deceive, except where the company in existence is in the course of being dissolved
and signifies its consent in such manner as the Registrar requires.

If a company, through inadvertence or otherwise, is, without such consent as
aforesaid, registered by a name indentical with (hat by which a company in existence
is previously registered, or so nearly resembling it as of be calculated to deceive, the
firsi-mentioned company may, with the sanction of the Registrar, change its name.

Except with the previous consent in writing of the Presidentof the Union no company
shall be registered by a name which—

(a} containsany of the following words, namely, ‘Crown,” ‘Emperor,” ‘Empire,’
‘Empress,” ‘Federal,” ‘Imperial,” *King,” ‘Queen,’ ‘Royal,” ‘Stale,” ‘Reserve
Bank,” [*Union,” ‘President’], or any word which suggests or is calculated io
sugges! the patronage of His Britannic Majesty or any connection with His
Brilannic Majesly’s Government [or the Government of Myanmar or of any
Department thereof;]

(b} contains the word ‘Municipal” or ‘Chartered,” or any word which suggests or
is calculated to suggest connection with any municipality or other local
anthority or with any society or body incorporated by Royal Charter:

Provided that nothing iri this sub-section shall apply to companies registered
before the commencement of this Act.
Any company may, by special resolution and subject o the approval of the President
of the Union signified in writing, change its name.

Where a company changes its name, the Registrar shall enter the new name on the
register in place of the former name, and shall issue a certificate of incorporation
altered o meet the circumstances of the case. On the issue of such a certificate, the
chaoge of name shall be complete.

The change of name shall not affect any rights or obligatons of the company, orrender
defcctive any legal proceedings by or against the company; and any legal proceedings
that might have been continued or commenced against 1t by i1s former name may be
continued or commenced against it by its new name.
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“12. (1) Subject 1o the provisions of this Act, a company may, by special resolution, alter the
provisions of ils memorandum with respect 10 (¢ objects of the company, $0 lar as

n

may be required 10 enable it—

(a)

(b)
{c)

(d)

(e)

()

(g)

to carry on its business more cconomically or more cfficienily; or

to attain its main purpose by new or improved means; or
to enlarge or change the local area of its operations; or

1o carry on some business which under existing circumstances may CORven-
ienlly or advantageously be combined wilh the busingss of the company; or

to restrict or abandon any of the objects specitied in the memorandum; or
to sell or dispose of the whole or any part of the undertaking of the company;

or
o amalgamaite with any other company of body ol persons,

(2) The alteration shall nol take effect until and excepl in so far as it is confirmed by the

Court on pelition,
{3) Before confirming the alteration, the Court must be satisfied—

(a)

(b}

that sufficient notice has been given to every holder of debentures of the
company, and to any persons or ¢lass of persons whose inlerests will, in the
opinion of the Court, be affected by the alteration; and

that, with respect to every creditor who in the opinion of the Court is entitled
10 object, and who signifies his objecton in manner dirccted by the Court,
either his consent Lo the alleration has been obrained or his debt or claim has
been discharged or has determined, or has been secured to the satisfaction of
the Courl; '

Provided that the Court may, in the case of any person or class, forspecial reasons,
dispense with the notice required by this section.
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t3.  The Court may make an order conlirming the alteration either wholly or in pact, and
on such terms and conditions as it thinks fit, and may make such order as to cosls as it thinks

proper.

14.  The Court shall, in exercising its discretion under sections 12 and 13, have regard to
the rights and interests af the members of e company or of any class of them, as well as to
the rights and inlerests of the creditors, and may, if it thinks fit, adjourn the preceedings in
order that ar arrangement may be made to the satisfaction of the Court for the purchase of
the interests of dissentient members; and man give such directions and make such orders as
it may think expedient for facilitating or carrying into effect any such arrangement;

Provided that no part of the capital of the company may be expended in any such
purchase. '

15. (1) A certified copy of the order confirming the alteration together with a printed copy
of the memorandum as altered, shall, within three months from the date, of the order,
be filed by the company with the Registrar, and he shall register the same, and shall
certify the registration under his Hand, and the certificate shall be conclusive evidence
(hat all the requirements of this Act with respect to the alternation and the confirma-
tion thereof bave been complied with, and thenceforth the memorandum so altered
shall be the memorandum of the company.

(3) The Courtmay 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,

16.  No such alteration shall have any operation until registration thereof has been duly
effected in accordance with the provisions of section 15, and if such registration is not
effected within three months next after the date of the order of the Courl confirming the
alteration, or within such further line as may be allowed by the Court in accordance with the
provisions of section 13, such alteration and order and all proceedings connecled therewith
shall, at the expiration of such period of three months or such forther time, as the case may
be, become absolutely null and void:

Provided that the ourt may. on sufficient cause shown, revive the order on application
made within a further period of one month,
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Articles of Association

17. (1) There may, iri the case of a company limited by shares, and there shall, in the case of

@

3

C)

18.

a company limited by guarantee or unlimited, be registered with the memorandum
articles of association signed by Lhe subscribers to the memoerandum and prescribing
regulations for the company.

Articles of association may adopt all or any of the regulations contained in Table A
in the First Schedule, and shall in any event be deemed to contain regulations identical
with or to the same effect as regulation 56, regulation 66, regulation 71, reguiations
78,79, 80, 81 and 82, regulation 95, regulation 97, regulation 105, regulation 107 and
regulations 112, 113, 114, 115, and 116 contained in that Table:

Provided that regulation 78 shall not be deeméd to be included in the articles
of any private company e€xcept a private company which is the subsidiary company
of public company:

Provided further that regutation 107 shatl be deemed (0 require that a statement
of the reasons why, of the whole amount of any item of expenditure which may in
fairness be distributed over several years, onlly aportion thereof is charged against the
income of the year shall be shown in the profit and loss account, unless the company
in general meeting shall determine otherwise.

In the case of an unlimited company or a company limited by guarantee, the articles,
if the company has a share capital, shall state the amount of share capital with which
the company proposes to be regiétered.

In the case of an unlimited company or a company limited by guaraniee, if the
company has not a share capitzil, the articles shall state the number of members with
which the company proposes w be registered, for the purpose of enabling the
Registrar to determine the fees payable on registration.

!

In the case of a company limited by shares and registered after the commencement of

this Act, if articles are not registered, or, if artictes are registered, 10 so far as the articles do
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nolexclude or modify the regulations in Table A in the First Schedule. those regulations shall
so lar as applicable be the regulations of the company in the same manner and 1o the same
extent as if they were contained in duly registered articles,

19, Articles shall—
(a) be printed both in Myanmar and English:
(b)) Dbedivided inlo paragraphs numbered consecutively; and
(¢} besigned by each subscriber of the memorandum of associ-aton (who shall
add his address, nationality and description) in the presence of at least one
witness who shall attest the signature,

20.{1) Subject to the pravisions of this Act and 10 the conditions contained in ils memoran-
dum, a company may by special resolution alter or add to its articles: and any
alteration or addition so made shall be as valid as if originally contained in the articles,
and be subject in like manner to alteration by special resolution.

{(2) The power of altering articles under this section shall, in the case of any company
formed and registered under Act No. XIX of 1857 and Aci No. VII of 1860 or either
of them, extend to altering any provisions in Table B annexed to Act XIX of 1857, and
shall also, in the case of an unlimited company formed and registered under the said
Acts or gither of them, extend to allering any regulations relating to the amount of
capital or its distribution into shares, notwithstanding that those regulations are
contained in the memoranduni.

20A. Nowwithstanding anything in the memorandum or articles of a company, no member
of the company shall be bound by an alteration made in the memorandum or articles
after the date on which he become a member if and so far as the alteration requires him
10 take or subscribe for more shares than the number held by him at the date on which
the alleration is made. or in any way increases his liability as at that date 1o contribute
10 Lhe share capilal of, or otherwise to pay money to, the company:

e
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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.

General Provisions
211} The memorandum and articles shall, when registered, bind the company and the
members thereof to the same extents as if they respeclively had been signed by each
member and contained a covenant on the part of each meinber, his heirs, and legal
representatives, to observe all the provisions of the memorandum and of the articles,
subject to the provisions of this Act.

(2} Allmoney payable by any memher to the company under the memoranduin or articles
shall be a debt due from him to the company.

22.  The memorandum and the articles (if any) shall be filed with the Registrar and he shall
retain and register them,

23. (1) On theregistration of the memoranduin of a company, the Registrar shall certify under
his hand that the company is incorporated, and in the case of a limited company that
the company is limited.

(2) From the date of incorporation mentioned in the certificate of incorporation, the
subscribers of the memorandum, together wilh such otber persons as may from time
te time become members of the company, shall be a body corporate by the name
contained in the memorandum, capable forthwith of exercising all the functions of an
incorporated company, and having perpetual succession and a common seal, but with
such liability on the part of the members to contribute to the assets of the company in
the event of its being wound up as is mentioned in this Act.

24. (1) A certificate of incorporation given by the Registrar in respect of any association shall
be conclusive evidence that all the requirements of this Act in respect of registration
and of matters precedent and incidental thereto have been complied with, and that the
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associalion is a company authorized to be registered and duly registered under 1his
Acl,

(2) A declaration by an advacate entiled to appear before the High Court who is engaged

in the formation of a company, or by a person named in the artictes as a director,
manager or secretary of the company, of compliance, with all or any of the said
requirements shall be field with the Registrar, and the Registrar may accept such a
declaration as sufficient evidence of compliance.

25. (1) Every company shall send to every member, at his request and within fourteen days

thereof, on payment of pne kyat or such less sum as the company may prescribe, a
copy of the memorandum and of the articles {if any).

{2) Ifacompany makes default in complying with the requirements of this section, it shall

be liable for each cffence (o a fine not exceeding ten kyats.

25A.41) Where an atteration is made in the memorandum or artictes of a company, every

copy of the memorandum or articles issued after the date of the akteration shall be in
accordance with the alteration.

(2) If, where any such alteration has been madel, the company at any time after Lthe date

of the alteration issues any copies of the memorandum or articles which are not in
accordance with the alter-atien, it shall be liable to a fine not exceeding ten kyats for
each copy soissued, and every officer of the company who is knowingly and wilfully
in default shail be liable to the like penalty.

Accociations not for Profit

26. (1) Where itis pro'ved to the satisfaction of the President of the Union that an association

capable of being formed as a limited company has been or is about to be formed for
promoting commerce, art, science, religion, charity, or any other uscful object, and
applies or intends 0 apply its profits (if any) or other income in promiting its objects,
and to prokibit the payment of any dividend to its members, the President of the Union
may, by licence, direct thal the association be registered us a company with limited
liability, without the addition of the word ‘Limited’ 10 its name, and the association
may be registered accordingly.
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(2) A licence by the President of the Union under this section may be granied on such
conditions and subject to such regulations as the President of the Union thinks fit, and
those condilions and regulations shall be binding on the association, and shall, if the
President of the Union so directs, be inserted in the memorandum and articles, or in
one of those documents.

(3) 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 ‘Limited” as any part

- of its name, and of publishing its name, and of sending lists of members (¢ the
Registrar.

b

{(4) Alicence under this section may at any time be revoked by the President of the Union,
and upon revocation the Registrar shall enter the word ‘Limited’ at the end of the name
of the association upon 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 President of the Union shall give o
the association notice in writing of bis intention, and shall afford the association an
opportunity of submitting a representaticn in Opposition to the revocation.

Companies Limited by Guarantee
27. (1) In the case of a company limited by guarantee and not having a share capital, and
registered after the commencement of this Act, every pro-vision in the memorandum
or articles or in any resolution of the com-pany purporting to give any person a right
to participate in the divisible profits of the company otherwise than as a member shall
be void.

(2} For the purpose of the provisions of this Act relating to the memorandum of a
company limited by guarantee and of this section, every provision in the memoran-
dum or articles, or in any resolution, of any company limited by guaraniee and
reg.tered after the commencement of this Act, purporting to divide the undertaking
of the company into shares or interests, shall be treated as a provision for a share
capital, notwithstanding that the nominat amount or number of the shares or interests
is not specified thereby. .
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Foreign Companies and Companies Carrying vn International Trade¥*

27A.(1) Every loreigh company or company carrying on international trade shall. before ils

(2

3)

{4

(5

memorandum and arlicles, if any, are filed with the Registrar, oblain a permit from

the President of the Union,

An gpplication for issue of permit shall be in the torm prescribed, and the President

of the Union may grant the permit on such conditions and subject to such regulalions.

if any, as may be prescribed; and the permil shall be in Form I in the Third Schedule
containing the particulars set oul therein,

No foreign company shall carry on or continue 16 carry on its business in the Union

of Myanmar unless it has oblained a permit under sub-section (1) within such time as

may be prescribed.

{i) No company carrying on internalional trade shall establish a subsidiary
company or branch in a foreign country unless il has obtained a permit under
sub-section (1),

(ii} A company carrying on internalional irade having a subsidiary company or a

branch in a forcign country at the date of commencement of the Myanmar

Companies (Amendment) Act, 1953, shali obtain a permit from the President

of the Union within such time as may be prescribed.

If a foreign company or company carying on international trade makes default in

complying with the requirements of (his section, the company, and every officer or

agent of the company shall. on conviction. be liable to a fine not exceeding five
hundred kyals or, in the case of a continuing offence, fifty kyats for every day during
which the default continues.
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PART 111

Share Capital, Registration of Unlimited Company as Limited,
and
Unlimited Liability of Directors

Distribution of Share Capital
28.(1) The shares or other interest of any member in a company shall be moveable property,
transferablé in manner provided by the articles of the company.

(2) Each share in a compapy having a share capital shall be distinguished by its
appropriate number,
29, A certificate under the common seal of the company, specifying any shares or stock
held by any member, shall be prima facie evidence of the title of the member to the shares
or stock therein specified.

30.(1) The subscribers of the memorandum of a company shall be deemed to have agreed
t0 become members of (he company, and on its registration shall be entered as
members in its register of members. '

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

31.(1) Every company shall keep in one or more books a register of its members, and enter

therein the following particulars;—

(i) [thenames, addresses and nationality] and the occupations, if any, of the mem-
bers and, in the case of a company having a share capital, a statcment of the
shares held by each member, distinguishing cach shasc by its number, and of
the amount paid or agreed to be considered as paid on the shares of each
member;
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(i1) the date at which each person was enicred in he regisier as a member;
(iii } the date at which any person ceased o be a member.

(2) Ifacompany makes defauit in complying with the requirements ol this scction, it shall
be liable to a fine not exceeding fifty kyats for every day during which the default
continues, and every officer of Lhe company who knowingly and wilfulfy authorizes
or permits the default shall be liable to the like penalty.

31LA(1) Every company having morc than fifty members shall, unless the register of
membersis in such a form as to constitute in i(self an index, keep an index of the names
of the members of the compary, and shall within fourteen days after the date on which
any alteration is made in the register of members make any necessary alteration in

the index.

(2) The index, which may be in the form of a card index, shall in respect of each member
contain a suffcient indication to enable the account of that member in the register to
be readily found.

(3) If gefault is made in complying with this section, the company and every oflicer of
the company who is knowingly and wilfully in default shall be fiable to a fine not
exceeding fifty kyats. ’

32. (1} Every company having a share capital shall within eighteen months from its
incorporation and thereafter once at least in every year make a list of alt persons who,
on the day of the first or only ordinary general meeting in the year, are members of
the company, and of all persons who have ceased to be members since the date of the

last relurn or { ir the case of the first return) of the incorporation of the company.

{2) The list shall state [the names. addresses, nationatity] and occupations of all the past
and present membets therein memioned, and the number of shares held by each of
the existing members at the date of the return or (in the case of the firstreturn) of the
incor-poraton of the company by persons who are still members and persons who
have ceased to be members, respectively, and the dates of registralion of the transfers,
and shatl contain a summary distinguishing between shares issues for cash and shares
issued as fully or partly paid up otherwise than in casly, and specifying the [‘ollowi'ng
parliculars:—
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(a) 1bhe amountof the share capital of the company, and (he number of the shares
into which it is divided;

{b) thenumber of shares taken from the commencement of the company up to the
date of the retumn; _

{c) the amount called up on each share;

(d) the total amount of calls received;

{e) tiheiotat amount of calls unpaid;

(f)  the total amount of the sums (if any) paid by way of com-mission in respect
of any shares or debentures, or allowed by way of dis¢ount in respect of any
shares or debentures, since the date of the last return, or somuch thereof as has
not been written off at the date of the return;
the total number of shares forfeited;
the total amount of shares or stock for which share-warrants are outstanding
at the date of the return;

(1) the total amount of share-warrants issued and surrendered respectively since
the date of the Jast return;

{j) the number of shares or amount of stock comprised in each share-warrant;

(k) the names, addresses and nationality of the persons who at the date of the
retum arg the directionsof the company and of the persons (if any) who at the
said date are the managers or managing agents of the company, and the

changes in the personne] of the directors. managers and managing agents since

the last return together with the dates on which they took place; and

(1}  the total amount of debts due from the company in respect of all morigage and
charges which are required to be regi-stered with the Registrar under this Act.

(3) The above list and summary shall be contained in a separate part of the register of

members,rand shall be completed within lwenty-one days after the day of the first or
only ordinary general meeting in the year and the company shall forthwith file with
-the Registrar a copy signed by a director or by the manager or the secretary of the
company, together with a certificate from such director, manager or secretary that the
list and sumumnary state the facts as they stood on the day aforesaid.
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4) A privale company shall send with the annual retum required by sub-section (1) a

33

certificate signed by a director 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, and where the annual return discloses the
fact that the numbers of members of the company exceeds fifty, alse a certficate so
signed that the excess consists wholly of persons who under sub-clause (b) of clause
(13) of sub-section (1) of section 2 are not to be inctuded in reckoning the number of

fifty.

(5) If acompany makes defaultin complying with the requirements of this section, it shalk

be liable to a fine not exceeding fifty kyats for every day during which the default
continues, and every officer of the company who knowingly and wilfully authorizes

or permits the default shall be liable to the like penalty,
No notice of any trust, expressed, implied or constructive, sball be ¢ntered on the

register, or be receivable by the Registrar,

34.(1) Anapplication for the registration of the transfer of shares in a company may be made

cither by the transferor or the transferee, provided that where such application is made
by the transferor no registration shall in the case of parly paid shares be effected unless
the company gives notice of the application to the transferee, and, subject to the
provisions of sub-secﬁo'h (4}, the company shall, unless objection is made by the
transferee within two weeks from the date of receipt of the notice, enter in its register
of members the name of the ransferee in the same manner and subject to the same
conditions as if the application for registration was made by the transferee.

(2) For the purposes of sub-section (1) notice 10 Lhe wransferee shall be deemed to have

been duly given if despatched by prepaid post to the transferee at the address given
in the instrument of transfer and shalt be deemed w have been delivered in the

ordinary course of post.

(3) [tshall not be fawiul tor the company to register a transler of shares in or debentures

of the comparny unless the proper instrument of transter duly stamped and excuted by
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the transferor and the trans-fere bas been delivered to the company along with the
serip:

Provided that, where it is proved to the satisfaction of the directors of the
company that an instrument of teansfer signed by the transferor and transferee bas
been lost, the company may, if the directors think fit, on an application in writing made
by the transferee and bearing the stamp required by an instrument of ransfer, register
the ransfer on such terms as to indemnity as the directors may think fit.

if a company refuses to register the wransfer of any shares or debentues, the company
shall, within iwo months from the date on which the instrument of transfer was lodged
with the company. send to the transferee and the transferor notice of the refusal.

If default is made in complying with sub-section {4) of this section, the company and
every director, manager, secretary or other officer of the company who is knowingly
a party to the default shall be Liable to a fine not exceeding fifty kyats for every day
during which the default continues.

Nothing in sub-section (3) shall prejudice any power of the company to register as
shareholder or debenture-holder any person to whom the right to any shares in or
debentures of the company has been transmilted by operation of law.

Nothing in this section shall prejudice any power of the company under its articles to
refuse (o register the transfer of any shares.

34.A(1) Lt shall be the duty of every Myanmar company to give intimation t¢ the Registrar

@

3

of the transfer of its shares, within 21 days of such transfer, t0 any foreigner, stating
the nationality of the (ransferee.

It shall be the duty of every foreign company 10 give intimation Lo the Registrar of the
transfer of its shares, within 2 days of such transfer when as a consequence of such
transfer, the entire share capital of the said company is owned and controlled by
citizens of the Union of Myanmar,

If any company makes defaull in complying with the requirements of this section, the
company, and every officer or agent of the company who is knowingly a party to the
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default shall, on conviction, be liable o a fine not exceeding fifty kyats for every day
during which the default continues.

35. A transfer of the share or other interest of a deceased member of a company made by
his legal representative shall, although the legal representative ts not himself a member, be
as valid as if he had been a member at the time of the execution of the instrument of transfer,

36. (1) The register of members, commencing from the date of the registration of the
company, and the index of members shall be kept at the registered office of the
company, and, except when closed under the provisions of this Act, shall 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
ingpection) be open to the inspection of any member gratis, and to the inspection of
any other person on payment of one rupee, or such less sum as the company may
prescribe, for each inspection. Any such member or other person may make extracts
therefrom.

(2) Any member or other person may require a copy of the register or of any part thereof,
or of the list and summary required by this Act orany part thereof, on payment of six
pyas for every hundred words or fractional part thereof required to be copied, and the
company shall cause any copy so required by any person to be sent to that person
within a period of ten days, exclusive of non-working days and days on which the
transfer books of the company are closed, commencing on the day next after the day
on which the requi.rément is received by the company,

(3) If any inspection required under this section is refused, or if any copy required under
this section is not sent within the proper period, the company and every officer of the
company who is in default shall be liable in respect of ecah offence 1o a fine not
exceeding twenty kyats, and to a further fine not exceeding twenty kKyats for every day
during which the refusal or defauit contirues, and the Court may by an order compel
an immediate inspection of the register and index or direct that copies required shall
be sent to the persons requiring them.
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37. A company may, on giving seven day’s previous notice by advertisement in some
newspaper circulating in the district in which the registered office of the company is situate,
close the register of members for any time or times notexceeding in the whole forty-five days
in each year but not exceeding thicty days at a time,

38. (1) If—
(a) thename of any person is fradulently or without sufficient cause entered in or

omitted from the register of members of a company, or

(b) defaultis 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.

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

(3) 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, whether the question arises between members or alleged
members, or between members or alleged members on the'one hand and the company
on the gther hand; and generally may decide any guestion necessary or expedient to
be decided for rectification of the register:

Provided that the Court may direct an i$sue to be tired 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.

39,  Inthe case of a company reguired by this Act to file a list of ifs members with the
Registrar, the Court, when making an order for rectification of the register, shall, by iis order,
direct notice of the rectification to be filed with the Registras within a formight from the date
of the completion of the order.
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40. The register of members shall be prima facie evidence of any matters by this Act

directed or authorized to be inserted therein. .
41, (1} Acompany having a share capital may, if so authorized by its articles, cause to be kept

in the United Kingdom a branch register of members (in this Act called a British

" register),

(2) The company shall, within one month from the date of the opening of any British
register, file with the Registrar notice of the situation of the office where such register
is kept and, in the event of any change in the situation of such office or of its
discontinuance, shall, within one month from the date of such change or discontinu-
ance as the case may be, file notice of such change or discontinuance,

(3) Ifacompany makes default in complying with the requirements of this section, itshall
be liable to a fine not exceeding fifty kyats for every day during which the default
continues.

42.(1) A British register shall be deemed 10 be part of the company’s register of members
(in this seciion called the principal register).

(2) It shail be kept in the same manner in which the principal register is by this Act
required to be kept, except that the adveriisement before closing the register shall be
inserted in some newspaper circulating in the locality wherein the British register is
kept,

(3) The company shall transmit to its registered office in the Union of Burma a copy of
every entry in its British register as soon as may be after the entry is made; and shall
cause to be kept at such office, duly entered up from time to time, a duplicate of its
Britsh register, and the duplicate shall, for all the purposes of this Act, be deemed to

be part of the principal register.

(4) Subject to the provisions of this section with respect to the duplicate register, the
shares registered in a British register shall be distinguisbed from the shares registered
in the principal register, and no transaction with respect to any shares registered in a
British register shall, during the continuance of that registration, be registered in any

other register,

(5) The company may discontinue to keep any British register, and thereupon all entries
in that register shall be transferred 10 the principal register.
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(6) Subject to the provisions of this Acl, any company may, by il8 arlicles, make such
regulations as it may think fit respecting the keeping of a Briush register.
!

43.(1) Acompany limited by shares, if so authorized by its articles, may, with respect to any
fully paid-up shares, or 0 stock, issue under its common seal a warrant stating that
the bearer of the warrant is entitled to the shares or stock therein specified, and may
provide, by coupons or otherwise, for the payment of the fulure dividends on the
shares or stock included in the warrant, in this Acl lermed a share-warrant,

(2) Nothing in this section shall apply (o a private company.

44.  Ashare-warrantshallentitle the bearer thereof to the shares or stock therein specified,
and the shares or stock may be transferred by delivery of the warrant.

45, The bearef of a share-warrant shall, subject to the articles of the company, be entitled,
on sarrendering it for cancellation, to have his name entered as a member in the register of
members; and the company shall be responsibie for any loss incurred by any person by reason
of the company entering in it$ register the name of a bearer of share-warrant in respect of the
shares or stock therein specified without the warrant surrendered and cancelled.

46.  The bearer of a share-warrant may, if the articles of the company so provide, be
deemed to be a member of (he company within the meaing of this Act, ¢ither to the full extent
or for any purposes defined in the articles, except that he shall not be qualified in respect of
the shares or stock specified in the warrant for being a director or manager of the company,
in cases where such a gqualification is required by the articles.

47.(1} On theissue of ashare-warrant, the company shall strike out of its register of members
the name of the member then entered therin as holding the shares or stock specified
in the warrant as if he had ceased to be a member, and shall enter in the register the
following particulars, namely:—

(i) 1he fact of the issue of the warrant;
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(i}  astaiementof the shares or stock included in the warrant, distingujshing each
share by its number; and
{iii ) the date of the issue of the warrant.

(2) Ifacompany makes default in complying with the fequirements of this section it shall
be liable to a fine not exceeding fifty kyats for every day during which the default
continues, and every officer of the company who knowingly and wilfully continues
or permits the default shall be liable to the like penalty.

48.  Until the warrant is surrendered, the above particulars shall be deemed (o be the
particulars required by this Acttobe entered in the regisier of members; and, on the surrender,
the date of the surrender shall be entered as if it were the date at which a person ceased to be
a member,

49, A company, if so authorized by its articles, may do any one or more of the following
things, namely:—

(1} make arrangements on the issue of shares for a difference between the shareholders

_in the amounts and times of payment of calls on theijr shares;

(2} accept from any member who assents thereto the whole or a part of the amount’

remaining onpaid on any shares held by him although no part of that amount has been
called up;

(3) pay divided in proportien to the amount paid up on each share where a larger amount
is paid up on some shares than on others,

50.(1) A company limited by shares, if so authorized by its articles, may alter the conditions
of its memorandum as follows (that is to say), it may—

(a) increase its capital by the issue of new shares of such amount as it thinks
expedient;

(b} consolidate-and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) convertall orany of its paid-up shares into stock and recon-vert that stock into
paid-up shares of any denomanation,;

{d) sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the memorandum, so, however, thatin the sub-division the proportion
between the amount paid and the amouny, if any, unpaid on each reduced share
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shali be the same as it was in the case of the share from which (he reduced share

is derived,

{¢) cancelshares whicl, at the dale of the passing of the resolution in that behalf,
have not been 1aken or argreed (o be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled,

(2} The powers conferred by this section must be exercised by the company in general
meeting,

(3) A cancellation of shares in pursuance of this section shall not be deemed o be a
reduction of share capital within the meaning of this Act,

(4) The company shall file with the Registrar notice of the exercise of any power referred
to in clause {(d} or clause (e} of sub-section (1) within fifteen days from the exercise
thereof, . '

(1) Where acompany having a share capital has consolidated and divided 1ts share capital
into shares of larger amount than its existing shares, or converted any of its sbares into
stock, or re-converted stock into shares, it shall within fifteen days of the consolida-
tion and division. conversion or re-conversion, file notice with the Registrar of the
same, specifying the sharres sonsolidated and divided, or converted, or the stock re-
con-verted.

{2) Ifacompanymakes default ircomplying with the requirements of this section, it shall

52.

53

be liable 10 a fine not exceeding fifty kyats for every day during which the default
continues, and every officer of the company who knowingly and wilfully authorizes
permits the defautt shall be liable to the like penalty.
Where a company having a share capital has converted any of its shares into stock,
and filed notice of the conversion with the Registrar, all the provisions of this Act
which are applicable to shares only shall cease as to so much of the share capital as
is converted into stock; and the register of members of the company, and the list of
members to be filed with the Régistrar, shall show the amount of stock held by each
member inbstead of the amount of shares and the particulars relating to shares
hereinbefore required by this Act.
(1) Where a company baving a share capital, whether its shares have or have not been
converted into stock, has increased its share capital beyond the registered capital, and
where a company not baving a share capital has increased the number of its members

beyond the registered number, it shall {ile with the Registrar, in the ¢ase of an increase

of share capital, within fifteen days afier the passing of the resolution authorizing the
increase, and, in the case of an increase of members, within fifteen days afier the
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increase was resolved on or ook place, notice of the increase of capital or members,
and the Registrar shall record the increase,

(2) The notice to be given as aforesaid shall include particalars of the classes of shares
affected and the conditions (if any) subject to which the new shares are to be issued.

(3) If a compahy makes a default in complying with the requirements of this section, it
shall be liable toa fine not exceeding fifty kyats for every day during which the default
continues, and every officer of the company who knowingly and wifully authorizes
or permits the default shall be liable to the like penalty.

54.(1) Acompany limited by shares may, by special resolution confirmed by an order of the
Court, modify the conditions contained in its memorandum so as to reorganize its
share capital, whether by the consolidation of shares 6f different classes or by the
division of its shares into shares of different classes;

Provided that no preference or special pri'vilege attached to or belenging o any
class of shares shall be interfered with €xcept by resolution passed by a majority in
number of shareholders of that class holding three-fourths of the share capital of that
class and every resolution so passed shall bind all shareholders ¢f the class.

(2) Where an order is made under this section, a certified copy thereof shall be filed with
the Registrar within twenty-one days after the making of the order, or within such
further time as the Court may allow, and the resolution shall not take effect uatil such
a ¢copy has been so field.

Reduction of Share Capital
54A.(1) No company limited by shares shall have power to buy its own shares or the shares
of a public company of which it is a subsidiary company unless the consequent
reduction of capital is effected and sanctioned in the manner provided by sections 55
to 66.

(2) No company limited by shares, other than a private company not being a subsidihry
company of  public company, shall give, whether directly or indirectly, and whether
By means of a loan, gua-rantee;, the provision of security or olherwise, any financial
assistance for the purpose of or in connection with a purchase made or o be made by
any person ot any shares in the company:
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Provided that nothing in this section shall be taken to pro-hibit, where the
lending of momey is part of the ardinary business of a company, the lending of money
by the company in the ordinary course of its business. )

(3} K a company acts in contravention of this section, the company and every officer of
the company who is knowingly and wilfully in default shall be liable to a fine aot
exceeding one thousand kyats.

(4) Nothing in this section shatl affect the right of a company toredeem any shares issued
under section 1058,

55.(1) Subject to confirmation by the Court, a company limited by shares, if so authorized
by its articles, may by special resolution reduce its share capital in any way, and in
particular {withour prejudice to the generality of the foregoing power) may—

{a) extinguishorreduce the liability on any of its shares inrespcet of share capifal -

not paid up; or

(b) 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

(c) either with or without extinguishing or reducing liability on any of its shares,
pay off any paid-up share capital which is in excess of the wants of the
company,

and may, if and so far as is necessary, alter its memorandum by redu-cing the amount
of its share capital and of its shares accordingly.
(2} A special resolution under this section 1s in this Act called a resolution for reducing
share capital.
56.  Where a company has passed a resolution for reducing share capital, itmay apply by
pelition to the Court for an order conlirming the reduction,

57.  Onand from the passing by a company of a resolution Lor reducing share capital, or
where the reduction does not invol ve either the diminution of any Hability intespect of unpaid
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share capital or the payment to any shareholder of any paid-up share capital, the on and from

the making of the order confirming the reduction, the company shall add to its name, until

such date as the Court may fix, the words ‘and reduced’ as the 1ast words in its name, and those
words shall, undl that date, be deemed to be part of the name of the company:

Provided that, where the reduction does not involve either the diminution of any
liability in respect of unpaid share capital or the payment to any shareholder of any paid-up
share capital, the Court may, if it thinks expedient, dispense altogether with the addition of
the words ‘and reduced.’

58.(1) Where the proposed reduction of share capital involves either diminution of liability
in respect of unpaid share capital, or the payment to any shareholder of any paid-up
share capital, and in any other case if the Court so directs, every creditor of the
company who at the date fixed by the Court is entitled to any debt or claim which, if
that date were the commencement of the winding up of the company, would be
admissible in proof against the company, shall be entitled to object to the reduction.

Go

(2) The Court shall settle a hist of creditors so entitled to bbjecL and for that purpose shall
ascertain, as far as possible without requiring an application from any creditor, the
names of those creditors ahd' the nature and amount of their debts or claims, and may
publish notices fixing a day or days within which creditors not entered on the list are
to claim to be so entered or are to be excluded from the right of objecting to the
reduction.

59.  ‘Where a creditor entered on the list of creditors whose debt or claim is not discharged
or determined does not consent to the reduction, the Court may, if it thinks fit, dispense with
the consent of that creditor, on the company securing payment of his debt or claim by
appropriating, as the Court may direct, the following amount {that is to say),—

(i) ifthecompany admilts the full amountofhis debi or claim, or, though not admi-
tting it, is willing to provide for it, then the full amount of the debt or ¢laim;
(ii})  if the company dees not admit or is not willing to provide for the fall amount

of the debt or claim, or if the amount is conungent or not ascertained, then an
amount fixed by the Court after the like inquiry and adjudication as if the com-
pany were being wound up by the Court,
60.  The Court, if salisfied, with respect to every creditor of the com-pany who under this
Act is entitled to object to the reduction, that either his consent to the reduction has been

-
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obtained or his debt or claim has been discharged or has been determined or has been secured,
may make an order confirming Lhe reduction on such terms and conditions as it thinks fit.

61.(1) The Registrar, on production ¢ him of an order of the Court confiming the reduction
of the share capital of a company, and on the filing with him of a certified copy of the
order and of a minute {approved by the Court) showing, with respect 10 the share
capital of the company as altered by the order, the amount of the share capital, the
number of shares inlo which it is 1o be divided and the amount of each share, and the
amount (if any) at the date of the registration deemed to be paid up on each share, shall
regisier the order and minule.

(2) On the registration, and not before, the resolution for reducing share capital as
confirmed by the order so regisiered shall 1ake effect.

(3) Notice of the registration shall be published in such manner as the Court may direct,

{4) The Registrar shall certify under his hand the registraration of the order and minute,
and his certificate shall be conclusive evidence that all the requirements of this Act
with respect to reduction of share capital have been complied with, and that the share
capital of the company is such as is stated in the minute.

62.(1) The minute when registered shall be deemed to be substituted for the corresponding
part of the memorandum of the company, and shall be valid and alterable as if it had
been originally contained therein, and shall be embodied in every copy of the
memorandum issued after its registration.

(2) Ifacompany makes defaultin complying with the requirements of this section, it shall
be liable 1o a fine not exceeding ten kyats for each copy in cespect of which default
is made, and every officer of the company who knowiﬁgly and wilfully authorizes or
permits the default shall be liable to the like penalty.

63.(1) A member of the company, past or present, shall not be liéble in respect of any share
to any call or contribution exceeding in amount the difference (if any) between the
amount paid, or (as the case may be) the reduced amount, if any, whichis tobe deemed
to bave been paid, on the share and the amount of the share as fixed by the minute:

Provided that, if any creditor, entitled in respect of any debt or claim to object
to the reduction of share capital, is, by reason of his ignorance of the proceedings for
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redoction, or of their nature and effect with respect to his claim, not entered on the list
of creditors, and, after the reduction the company is unable, within the meaning of the
provisions of this Act with respect 10 winding up by the Court, 10 pay the amount of

his debt-or claim, then—

(i) everyperson who was amember of the company at the date of the registration
of the order for reduction and minute shall be liable to contribute for the
payment of that debt or claim an amount not exceeding the amount which he
would have been liable to contribute if the company had commenced to be
wound up on the day before that registration; and

{ii) ifthe company is wound up, the Court, on the application of any such creditor
and proof of his ignorance as aforesaid, may, if it thinks fit, settle accordingly
2 list of persons so liable to contribute, and make and enforce calls and orders
on the contributories settled on the list as if they were ordinary contributories

in a winding up.
(2) Nothing in this section shall affect the rights of the contributories among themselves.

64.  If any officer of the company wilfully conceals the name of any creditor entitled to
object to the reduction, or wilfully misrepresents the nature or amount of the debt or claim
of any creditor, or if any officer of the company abets any such concealment or mistepresen-
tation as aforesaid, every such officer shall be punishable with imprisonment which may
extend to one year, or with fing, or with both.

65.  Inany caseof reduction of sharg capital, the Court may require the company to publish
as the Court directs the reasons for reduction, or such other information in regard thereto as
the Court may think expedient, with a view to give proper information to the publ-ic, and, if
the Court thinks fit, the causes which led to the reduction.

66. A company limited by guarantee and registered after the commencement of this Act
may, if it bas a share capital and is so authorized by its articles, increase or reduce its share
capital in the same manner and subject to the same conditions in and subject to which a
company limited by shares may increase or reduge its share capital under the provisions of

this Act.
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3 Variation of Shareholders’ Rights.

66A.(1) If in the case of company, the share capital of which is divided irto different classes
of shares, provision is made by the memorandum or articles for authorizing the
variation of the rights attached to any class of shares in the company, subject to the
consent of any specified proportion of the holders of the issued shares of that class or
the sanction of a resolution passed at a separate megeting of the holders of those shares,
and in pursuance of the said provision the rights attached to any such class of shares
are at any time varied, the holders of notless in the aggregate than ten per ¢ent, of the
issued shares of that class, being persons who did not consent to or vote in favour of
the resclution for the variation, may apply to the Court to have the variation cancelted,
and where any such application is made the variation shall not have effect unless and
until it is con-firmed by the Court.

2

(2) An application under this section must be made within fourteen days after the date an
which the consent was given or the resolution was passed, a$ the case may be, and may
be made on behalf of the shareholders entitled o make the application by such one
or more of their munber as they may appoint in writing for the purpose.

(3) On any such application the Court, after hearing the applicant and any other persons
who apply to the Court tc be heard and appear to the Court to be interested in the
application, may, ifit1s satisfied having regard (o all the circumnstances of the case that
the variation would unfairly prejudice the shareholders of the class represented by the
applicant, disallow the variation and shall, if not so satisfied, confirm (be variation.

i4) The decision of the Court on any such application shall be final.,

.(5) The company shall within fifteen days after the service on the company of any order
made on ary such application forward a copy of the order to the Registrar, and, if
default is made in complying with this provision, the company and every officer of
the company who is knowingly and wilfully in default shall be liable 1o a fine not
exceeding filty kyats.

(6) The expression ‘varialion’ in this seclion includes ‘abrogation’ and the expression
‘varied’ shall be construed accordingly.

-
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Registration of Unlimited Company as Limited

67.(1) Subject to the provisions of this section, any company registered as unlimited may

register under this Act as limited, or any company already registered as a limited

' company may re-register under this Act, but the registration of an unlimited company

as a limited company shall not affect any debts, liabilities, obligations or contracts

incurred or entered into by, to, with or no behalf of, the company before the

registration, and those debts, liabilities, obligations and contracts may be enforced in

manner provided by Part VIII of this Act in the case of a company registered in
pursuance of that Part.

(2) On registration in pursuance of this section, the Registrar shall close the former
registration of the company, and may dispense with the delivery to bim of copies of
any documents with copies of which be was fumnished on the occasion of the eriginal
registration of the company; but, save as aforesaid, the registration shall take place in
the same mannerand shall have effect as if it were the firstregistration of the company
under this Act.

68.  Anunlimited company having a share capital may, by its resolution for registration
4s a limited company in pursuance of this Act, do either or both of the following things,
namely:—

(a) increase the nominal amount of its share capital by increasing the nominal amount of
each of its shares, but subject to the condition that no part of the amount by which its
capital is 50 increased shall be capable of being called up except in the event and for
the purposes of the comparny being wound up; : '

(b)) Provide that a specified portion of its uncalled share capital shall not be capable of
being called up except in the event and for the purposes of the company being wound

up.

Reserve Linbility of Limited Company
69. A limited company may by special resolution determine that any port-ion of its share
capital which has not been already called up shall not be capable of being called up, except
in the event and for the purposes of the company being wound up, and thereupon that portion
of its share capital shall not be capable of being called up except in the event and for the
purposes aforesaid. ‘
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Unlimited Liabilnty of Directors

70.(1) Inalimited company the liability of the directors or of any director may, if so provided

by the memorandumn, be unlimited.

(2) Ina limited company in which the liability of any director is unlimited, the directors
of the company (if any) and the member who proposes a person for election or
appointment to the office of director shall add to that proposal a statement that the
liability of the person holding that office will be unlimited, and the promoters and
officers of the company, ot one of them, shall, before the person accepts the office or
acts therein, give bim notice in writing that his liability will be unlimited.

(3) Ifany director or proposer makes default in adding such a statement, or if any promiter

or officer of the company makes default in giving such a notice, he sbail be liable t¢
a fine not exceeding one thousand rupees and shall also be liable for any damage
which the person soelected or appointed may sustain from the default, but the liability
of the person elected or appointed shall not be affected by the defaalt.

711} A limited company, if so authorized by its articles, may by special resolution alter its

memorandum 0 as to render unlimited the liability of its directors or of any director

(2) Upon the passing of any such special resolution, the provisions thereof shall be as
valid as if they had been originally contained in the memorandum.
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PART IV

Management and Administration

Office and Name
72.(1) A company shall as from the day on which it begins to carry on business, or as from

the twenty-eight day after the date of its incorporation, whichever is the earlier, have
a registered office to which all communications and notices may be addressed.

{2) Notice of the situation of the registered office and of any change therein shall be given
within twenty-¢ight days after the date of the incorporation of the company or of the
change, as the case may be, to the Registrar who shall record the same.

{3) The inclusion in the annual return of a company of the staternent as 1o the address of
itsregistered office shall not be taken 1o salisfy the obligation imposed by this section.

(4) If a company carries on business without complying with the requirements of this
section, it shall be liable to a fine not exceeding fifty kyats for every day during which
it so carries on business.

73, Every limited company—
(a) shall paintor affix, and keep painted oraffixed, its name on the outside of every

office or place in which its business is carried on, in a conspicious position, in
letters easily legible and in English characters, and also, if the registered office
be situate in a place beyond the local limits of the ordinary original civil
jurisdiction of the High Court, in the characters of one of the vernacular
languages used in that place,

(b) shall have its natne engraven in legible characters on its seal;
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(c) shall have its name mentioned in legible Myanmar characters in ali bil-heads
and letter paper and in all notices, advertisements and other official publica-
tions of the company, and in all bills of exchange, hundis, promissory notes,
endorsements, cheques and orders for money or goods purporting 1o be signed
by or on behalf of the company, and in all bills of parcels, invoices, receipts
and letters of credit of the company.

74.(1) If alimited company does not paint or affix, and keep painted or affixed, its name, in

manner directed by this Act, it shall be liable to a fine not exceeding fifty kyats fornot
so painting or affixing its name, and for every day during which its name is not so kept
painted or affixed, and every officer of the company, who knowingly and wilfully
authorizes or permits the default, shall be liable to the like penalty.

(2) If any officer of alimited company, or any person on its bebalf, uses or authorizes the
use of any seal purporting to be a seal of the com-pany whereon its name is not so
engraven as aforesaid, or issues or authorizes the issue of any bill-head, letter paper,
notice, advertise-ment or other official publication of the company, or signs or
authorizes to be signed on behalf of the company any bill of exchange, hundi,
promissory note, endorsement, cheque or order for money or goods, or issues or
authorizes to be issued any bill of parcels, invoice, receipt or letter of credit of the

company, wherein its name is not mentioned in manner aforesaid, he shall be liable

to a fine not exceeding five bundred kyats, and shall further be personally liable to the
holder of any such hill of exchange, hundi, promissory note, chegque or order for
money or g6ods, for the amount thereof, unless the same is duly paid by the company.

75.(1) Where any notice, advertisement or other official publication of a company contains

a statement of the amount of the authorized capital of Lhe company, such notice,
. advertisement or other official publication shall also contain astatement in an equally
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prominent position and in equally conspicuous characters of the amount of the capital
which has been subscribed and the amount paid up.

(2) Any company which makes default in complying with the requirements of this
section and every officer of the company who is knowingly a party to the default shall
be liable to a fine not excee-ding one thousand kyats,

Meetings and Proceedings
76.(1) A general meeting of every company shall be held within eighteen months from the
date of its incorporation and thereafter once at Jeast in every calendar year and not
more than fifteen months after the holding of the last preceding general meeting.
(2} If default is made in holding a meeting in accordance with the provisions of this
section, the company and every director or mana-ger of the company who is
kmowingly and wilfully a party lo the default shall be liable to a fine notexceeding five
“hundred kyats.
(3) 1f default is made as aforesaid, the Court may, on the application of any member of
the company, ¢all or direct the ¢alling of general meeting of the company.

77.(1) Every company limited by shares and every company limited by guar-aniee and
having a share capital shall, within a period of not less than one month nor more than-
six months from the date at which the com-pany js entitled to commence business,
bold a general meeting of the members of the company, which shall be called the
statutory meeting.

(2) The directors shall, at least twenty-one days before the day on which the meeting is
held, forward a report ( in this Act referred to as the statutory report) certified as

required by this section to every member of the com-pany.

(3) The stattory report shall be certified by not less than two directors of the company,
or by the chairman of the directors if authorized in this behalf by the directors, and

shall stale—

(a) the (otal number of shares allotted, distinguishing shares allotted as fully or

_partly paid up otherwise than in cash, and stating in the case of shares partly

paid ap the extent to which they are so paid up, and in either case the
consideration for which they have been altotied;
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(b)

{c)

(d)

{e)

(£}
(g)

(h)

WW\BEHMes

the total amount of cash received by the company in respect of all the shares
allolted, distinguished as aforesaid;

an abstract of the receipis of the company and of the payn\lems made thereout
up to a dale within seven days of the date of the report, exhibiting under
distinctive beadings the receipts of the company from shares and debentures
and othersources, the payments made thereout, and particulars concerning the
balance remaining in hand, and an accounti or estimate of the preliminary
expenses of the company showing separately any commission or discount

paid on the issue or sale of shares;

the names, addresses, nationality and descriptions of the directors, auditors,
managing agents and managers, if any, and secretary of the company and the
changes, if any, which have occurred since (he dale of the incorporation;

the particulars of any contract, the modification o fwhich is 1o be submitied 1o
the meeting for its apporval, together with the particulars of the modification
or proposed modification;

the extent 10 which underwriting contracts, if any, have been carried out,
the arrears, if any, due on calls from directors, managing agents and managers,

and

the particulars of any commission or brekerage paid or ta be paid in connection
with the issue or sale of shares (0 any director, managing agent or manager, or
a partoer of the managing agent,if the managing agent is a firm, or if the
managing agent is a private company a director thereof.

(4) The siatutory r;:porl shiadl, so far as it refates to the shares alloued by the company, and
10 the casb recesved 1o respect of such shares and to the receipts and panyments of the
company, be certified as correct by the auditors of the company.

(5) The directors shall cause a copy of the statutory repost ccrtified as required by this
section 10 be delivered to \he Registrar for registration forthwilh afier the sending

thereof Lo the members of the company.
(6) The directors shall cause a list showing the names, descriptions, nationality and

addresses of the members of the company, and be number of shares held by them
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respectively, to be produced al the commencement of the meeling, and o remain open
and accessible to any member of the company during the continuance of the meeting.

{7) The members of the company present at the meeting shall be at Iiberty to discuss any
matter relating to the formation of the company or arising out of the statutory repon,
whether previous notice has been given or not, but no reselution of which notice has
not been given in accordance with the articles may be passed.

(8} The meeting may adjowrn from time to time, and at any adjourned meeting any
resolution of which notice has been given in accordance with the articles, either before
or subsequently to the former meeting, may be passed, and Lhe adjourned meeting
shall bave the same powers as an original meeting.

(9) Ifapetition is presented to the Court in 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 io be filed or a meeting to be held, ormake such

other order as may be just,

(0 in the event of any default in complying with the provisions of this section every
director of the company who is guiity of or who knowingly and wilfully authorizes
ar permits the default shall be liable to a fine not exceeding five hundred kyats.

{11) This section shall nol 2pply to a private company,

78.(1) Notwithstanding anything in the articles, the directors of a company which has a share
capital shall, on the requisition of the holders of not less than vne-tenth of the 1asued
share capital of the: company upon which all calls or other sums then duc have been
paid, forth-with proceed to call an extraordinary general meeting ol the company.,

(2) The requisition must state the objects of the meeting. 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, ¢ach signed by one or more requisitionsists,

(3) Ifthe directors do not proceed within twenty-one days from the date of the requisition
being so deposited to cause a meeting 1o be called, the requisitionists, or a majority
of them in value, may them-sefves call the meeting, but in either case any meeting so
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called shall be held within three months from the date of the deposit of the
requisition.

(4) Anymeeting 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.

(5) Anyreasonable 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 10 such of the directors as were in default.

79.(1) The following provisions shall have effect with respect to meetings of a company

otber than a private company not being a subsidiary of a public ~ompany and the
procedure thereat, notwithstanding any provision made in the articles of the company

in this behalf;— '

{a} a meeting of a company other than a meeting for the passing of a special
resolution may be called by not tess than fourteen day’s notice in writing; but
wilh the consent of all the members entitled 1o receive notice of some
particular meeting that meetinig may be convened by such shorter notice and
in such manner as those members may think fit; '

(b) nolice of the meeting of company with a siatement of the business to be
‘transacted at the meeting shall be served on every member in the manner in
which notices are required to be served by Table A and for the purpose of this
clausé the expression ‘Table A’ means that Table as for the lime being in force;
but the accidental omission to give notice to, or the non-receipt of notice by,

any member shall not invalidate the proceedings al any mceu’hg;

(¢) five members pesent in person or by psoxy, or the chairman of the meeting, or
any member or members holding not less Whan one-tenth of the issued capital
which carries voting rights, shall be entitled to demand & poll: Providéd that,
in the case of a private company. if not more than seven members arc
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personally present, one member, and if more than seven members are
presonally present, two members, shall be entitled to demand a poll;

an instrument appointing a porxy, if in the form set out in regulation 67 of:

Table A, shall not be questionad on the ghound that it fails to comply with any
special requirements specified for such instraments by the articles; and

any shareholder whose name is entered in the register of shareholders of the
company shall enjoy the same rights and be subject to the same liabilities as
all other shareholders of the smae class,

(2) The following provisions shall have effectin so far as the articles of the company do
not make other provision in that behaif:—

(a)
(b)
(c)

(d)

(e)

(£}

two or more members holding not less than dne-tenth of the total share capital
paid up or, if the company has not a share capital, not less than five per cent
in number of the members of the company may call a meeting;

in the case of a private company two members, and in the case of any other
company five members, personally present shall be a quorum;

any member clected by the members present at a meeting may be chairman
thereof; :

in the case of a company originally baving a share capital, every member shall

have one vote in respect of each share or each hundred kyats of stock held by
him, and in any other case every member shall have one vote;

on a poll votes may be given either personally or by proxy;

the instrument appointing a proxy shall be in writing under the hand of the

~ appoinior or of his attorney duly authorized in writing, or, if the appointor is

(w0)

(¢)
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copSieomné: cpdieqeomndnyad comd:dodadgéfeoqead 53 eordeopd:
Bypgé 093¢0p) myadgaplmgeiopd medlodoy 4 Biwndedo’
oBSBE eempadfesoyé meuloday cadd: eneandupdienmdy mpuloday
7 81000385} F 3B conaqpad §agoyd mqoleday | Bigoeandeopdicomd:
pdieqemonivgad soxndiadadoigd feoqupds
opuSonicpudedasdedconionpd mooaSipn sui-mn Weep opdigdionodyedynd
B0 3 eudgoonanpd daeoddludogd geionondianpd 23d:d opdigSiom
we:a o000 8:qpize0z08 Bifgoreodfgaoninngd mop:cdamdgadqp:ad
opleppodgmdagnianpSipears melp3ad:(@é &:00006108 conamodd:
efeoqr cd:od

myadBeap 329qdad 9o39o0qdiogd 88mepd aqagdiconionnd meyd
0880986000054 ondjondenonpd:fgdecm mfeo: Regcamoiadiod oot
ABpogt Beepbiatapic} soniqfeoqepl(aé qlrmpgiamapiclad meomep
omodqp: §eoqepdn

(1) opgeiafiep 008:j opdiqion Begaaclen wEafggniiaod offocySoog sfrogs,
20p3. @go@:quﬁqp:qo amé@ﬁcoq@éu ;
- euiogd:Brmpegediopev]éial oo gord¢emandugal: cond§ [Bopd g

oloday ) B:-jendd ) B:0nd8Gearnmged vlodagolenfadenl opgady
chgq@:aﬁqé'qé:wgﬁogé nqolodagodmens Sicqamfed wpdlad:
9 b espdiaopd meolodopodeafiden mopdimeo: [Geodadaoupd
Pepi4Godangd mpadmdgodapedornd mardoyé :e vlodoy § 3
G&:(6€ mErimgadordgondmplgdannd majadegd mopSimeo:ad ofusold
coseipodfiesoop) meotoday 98¢0 mepdimeoiefgrnieant cooempadaepd
wmqolodopd:aq [ddeonepdy :
wopdimco: 028peodipogd coneepdiesnnd Bedlodapolm egrenyand
o2defgradongd meodalodoy erdd: x8sunadyn qéimopdimso:addp
»[Biagi(adgé foopdy

3gegct geomod§oopd mpged coddordep(ddoopdmgodopd mqulodop
323:08:¢> 88cocd§adoopd memaliadi Beuvyod 508 oof wa:§adeg
c0n3godanadiabiad oSaqdie) 2e0m0med dqd8 cuigdfenqupdy g&:pé
n(3o: vpdoopimgmdoyiesd mepolodoymadidies aemsaecd 0808

w:géﬁcoq@éu :
ogS:aqeont: somodugance mammmcdypiod ddulcddfGdeer ofudomicyal
3¢(udeo curgd§oopls )

o}uden:cpud (fmbed comangd eocndind qj=dad conoge [géee: g
sepaonieqyn’ 4e8icodionoy wgdmoanadamdoonionn) clioge a2con3§asl



4 wwWWEBUrme

a corporation, either under s€al or under the hand of an officer or an attorney

duly authorized, and

(g) aproxy must be a member of the company.

(3) If for any reason it is impracticable 1o call a meeting of a company i any manner in
which meetings of that company may be called, or to conduct the meeting of the
company in manner prescribed by the articies or this Act, the Court may, either of its
own motion or ¢n the application of any director of the company of of any member
of the company who would be entitled to vote at the meeting, order a meeting of the
company to be called, held and conducated in such manner as the Court thinks fit, and '
where any such order is given may give such ancillary or consequendal directons as
it thinks expedient, and any meeting called, held and conducted in accordance with
any such order shall for all purposes be deermed (o be a meeting of the company duly
called, held and conducted.

80. A company which is a member of another company may, by resolution of the

directors, authorize any of its officials or any other person (o act as its representative at any

meeting of that other company, and the person so authorized shall be entiled 1o exercise the
same powers on be-half of the company which be represents asif he were an individual share-
holder of that company.

81.(1) Aresolution shall be an extraordinary resolution when it has been passed by a majority
of not less than three-fourths of such members entitled to vote as are present in person
or by proxy {where proxies are allowed} at a general meeting of which notice
specilying the intention to propose the resolution as an extraordinary resolution has

been duly given,

{2) A resolution shall be a special resolution when it has been passed by such a majority
as is required for the passing of an extraordinary resolution and at a general meeting
of which not less than twenty-one day’s notice specifying the intention to propose the

resolution as a special resoluting has been duly given:
Provided that, if all the membcrs entitled (o attened and vote at any such

meeting so agree, a resolution may be proposed and passed as a special resolution at
ameeting of which less than twenty-one day's notice has been given. '
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(3) At any meeting at wilich an extraordinary resolution or a special resolution is
submitted to be passed a declaration of the chairman on a show of hands that the
resolution is carried shall, unless a poll is demanded, be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

(4) At any meeting at which an extraordinary resolution or a special resolution is
submitted t¢ be passed a poll may be demanded.

(5) In acase where, if a poll is demanded, it may in accordance with the articles be taken
. insuch manner as the chairman may direct, it may, if the chairman so directs, be taken
at the meeting at which it is demanded.

(6) When a poll is demanded in accordance with this section, in computing the majority
on the poll, reference shall be had to the number of votes to which each member is
entitled by the articles of the company or under this Act,

(7) For the purposes of this section noticé of a meeting shall be deemed to be duly given
and the meeting to be duly held when the notice is given and the meeting held in
manner provided by the articles or under this Act.

82.(1) A copy of every special and éxtraordinary resolution shall, within fifteen days from
the passing thereof, be printed or typewritten and duty certified under the signature

of an officer of the company and filed with the Registrar who shall record the same.

(2) Where articles have been registered, a copy of every special resolution for the time
being in force shall be embodied in orannexed to every copy of the articles issued after
the date of the resolution. i

(3) Where articles have not been registered, a copy of every special resolution shall be

forwarded in print to any member at his request, on payment of one kyat or such less

sum as the company may direct.

{4} If a company makes default in so filing with the Registrar a copy of a special or
extraordinary resolution, it shall be liable to a fine not exceeding twenty kyats foreach
day during which the default continues.

(5} If a company makes default in embodying in Or annexing to a copy of its articles or
in forwarding in print (o 2 member when required by this section a copy of special
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resolution, it shall be lable to a fine not exceeding ten kyats for each (:.Opy in respect
of which default is made.

{6} Every officer of a company who knowingly and wilfully authorizes or permits any
default by the company in complying with the requirements of this section shall be
liable to the like penaity as is imposed by this section on the company for that defaull.

83.(1) Every company shall cause minutes of all proceedings of general meelings and of its

directors to be entered in books kept for that purpose,

(2) Any such minute, if purporting to be signed by the chairman of the meeting at which
the proceedings were had, or by the chairman of the next succeeding meeting, shall

be evidence of the proceedings.

-(3} 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 shall be
deemed- to have been duly called and beld, and all proceedings had thereat to have
been duly had, and all appointments of directors or liquidators shall be deemed to be

valid.

{4) The books containing the minutes of proceedings of any general meeling of a
company held after the 15th January, 1973,* shall be kept at the registered office of
the company and shall during business hours (subject to such reasonable restrictions
as the company may by its articles or in general meeting impose so that not less than
two hours in ¢ach day be allowed for inspection) be open to the inspection of any
member without charge.

(5} Any member shall at any time after seven days from the meeting be entitled to be
furnished within seven days after he has made arequest in that behalf to the company
with a copy of any minutes referred to in sub-section (4) at a charge not exceeding six
pyas for every hundred words.

(6) If any inspection required under sub-section (4) of this section is refused, or if any

copy required under sub-section {5) of this section is not furnished within the time

specified in sub-section (5}, the company and every officer of the company wheo is
knowingly and wilfuily in default shall be liable in respect of each offence 1o a fine
not exceeding twenty-five kyats tor every day during which the default continues.
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{7) Inthe case of any such refusal or default, the Court may by order compel an immediate
inspection of the books in respect of all proceedings of general meetings or direct that
the copies required shall'be sent to the persons requiring them.

. Directors
83A.(1) Every company shall have at least three directors.
(2) This section shall not apply to a private company except a private company being a
subsidiary company of a public company,

83B.(1} In default of and subject to any regulations in the articles of a company other than
a private company—

{i) the subscribers of the memorandum shall be deemed to be the directors of the
company until the first directors shall have been appointed;

(ii)  the directors of the company shall be appointed by the members in general
meeting; and

(iii)  any casual vacancy occurring among the directors may be filled up by the
directors, but the person so app;)intcd shall be subject to retirement at the same
time as if he had become a director on the day on which the director in whose
place he is appointed was last appointed a director.

(2} Notwithstanding anything contained in the articles of a company other than a private
company, not less than two-thirds of the whole number of directors shall be persons
whose period of office is liable to determination at any time by retirement of directors
in rotation: '

Provided that nothing herein coﬁtained shall apply 10 a company incorporated.
before the 15th January, 1937,* where by virtue of the articles of the company the
number of directors whose period of office is liable to determination at any time by
retirement of directors in rotation falls below the twe-thirds proportion mentioned in
this section.

84.(1} A personshall not be capable of being appointed director of acompany by the arucleé,
and shall not be named as a director or proposed director of a company in any
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prospectus issued by or on behalf of m;: company or in relation to any intended
company or in any statement in lieu of prospectus filed by or on behalf of a company,
unlesss, before the registration of the articles or the publication of the prospectus, or
the filing of the statement in licu of prospectus, as the case may be, he has by himself
or by his agent authorized in writing—

(i) signed and filed with the Registrar a consent in writing to act as such director,
and

(ii) saveinthe case of the companies not having a share capital, either signed the
memorandum for a number of shares not less than his qualification (if any) or
taken from the company and paid or agreed to pay for his qualification shares
or signed and filed with the Registrar a contract in writing t¢ take from the
company and pay for his qualification shares'(if any) or made and filed with
the Registrar an affidavit to the effect that a number of shares, not less than his
qualification (if any), are registered ‘in his name.

(2) On the application for registration of the memorandum and articles, if any, of a
company the applicant shall file with the Registrar a list of the persons who have
consented to be directors of the company, and, if this list containg the name of any
person who has notso consented, the appli-cant shall be liable to a fine not exceeding
five hundred kyals.

(3} This section shall not apply to a private company or a company which was a private
company before becoming a public company nor to a prospectus issued by or on
behalf of a company after the expiration of one year from the date at which the
coinpany is entitled to commence business.

85.(1) Without prejudice to the restrictions imposed by section 84, it shall be the duty of
every director who is by the articlés required (o hold a specified share qualification,
and who is not already qualified, to obtain his qualification within two months after
his appointment, or such shorter tile as may be fixed by the articles.
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(2) If, after the expiration of the said period or shorter tisng, any unqualified person acts
as a director of the company, he shall be liable to a fine not exceeding fifty kyats for
every day between the expeiration of the said period or shorter time and the last day
on which it is proved that he acted as a director.

86. The acts of a director shall be valid notwithstanding any defect that may afterwards
be discovered in his appointment or qualification: Provided that nothing in this section shall
be deemed to give validity to acts done by a director after the appointment of such director
has been shown to be invahid.

86A.(1) If any person being an undischarged insolvent acts as director or managing agent or
manager of any company, he shall be liable to imprisonment for a term not exceeding
two yeass, or to a fine not exceeding one thousand kyats, or to both,

(2) Inthis section the expression ‘company’ includes a company incorporated outside the
Union of Myanmar which has an established place of business within the Union of
Myanmar. ’

86B. If in the case of any company provision is made by the articles or by any agreement
entered inio between any person and the company for empoweting a director or manager of
the company to assign his office.as such to another person, any assignment of office made
in pursuance of the said provision shall, notwitbstanding anything to the contrary contained
in the said provision, be of no effect unless and until it is approve by a special resolution of
the company.

Provided that the exercise by a director of a power to appoint an aliernate or substitute
director to act for him during an absence of not less than three months from the district in
which meetings of the directors are ordinarily held, if done with the approval of the board of
directors, shall not be deemed to be an assignment of office within the meaning of this section:

Provided always that any such alternate or subsitate director shall ipso facto vacate
office if and when the appointor returns to the district in which meetings of the directors are
ordinarily held.
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86C. Save as provided in this section, any provision, whether contained in the articles of
a company or in any contract with a company or otherwise, for exem-pting any director,
manager or officer of the company, or any person (whetber an officer of the company or not)
employed by the company as auditor, from or indemnifying him against any liability which
by virtue of any 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 inrelation to the company
shall be void:

Provided that—

(a) inrelation to any such provision which is in force on the 15th January, 1937,*
this section shall have effect only on the expiration of a period of six months
from that date, and

(b} nothingin this section shall operate to deprive any person of any exemption.

of right to be indemnified in respect of anything done or omitted to be done
by him while any such provision was in force, and

(¢) notwithstanding anything in this section, a comparty may, in pursuance of any
such provision as aforesaid, indemnify any such director, manager, officer or
auditor against any liability incurred by him in defending any proceedings,
whether ¢ivil or ciiminal, in which judgment is given in his favour orin which
he is acquitted, or in connection with any application under section 281 of this
Act in which relief is granted to him by the Court.

86D.(1) No company shall make any loan or guarantee any loan made to a director' of the
company or to a firm of which such director is a partner of to a private company of
which such director is a director.
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2) Inthe evem‘of any contravention of sub-section (1) any director of the company who
is aparty tosuch contravention shall be punishable with fine which may extend to five
hundred kyats, and if default is made in repayment of the loan or in discharging the
guarantee shall be liable jointly and severally for the amount unpaid.

(3) This section shall not apply to a private company {except a private com- pany which
is the subsidiary company of a public company) or to a banking company.

86E. No director or firm of which such director is a partmer of private company of which
such director is a director-shall, without the consent of the company in general meeting, hold
any office of profit under the company except that of a managing director or manager or a
legal or technical adviser or a banker:

Provided that nothing herein contained shall apply to a director elected or appointed

before the 15th January, 1937,* in respect of any office of profit under the company held by
him at the said date.

Explanation— For the puroses of this section the office of managing agent shall not
be deemed to be an office of profit under the company.
86F. Expect with the consent of the directors, a director of the company, or the firm of
which he is a partner or any partner of such firm, or the private com-pany of which be is a
member or director, shall notenter into any contracts for the sale, purchase, or supply of goods
and materials with the company: Provided that nothing berein contained shall affect any such
contract or agreement for such sale, purchase or supply entered into before the 15th January,
1937.%

86G.(1) The company may by extraordinary resolution remove any director, whose period
of office is liable to determination at any time by retirement of directors in rotation,
before the expiration of his period of office, and may by ordinary resolution appoint
another person in his stead. The person so appointed shall be subject (0 retirement at
the same time as if he had become a director on the day on which the director in whose
place be is appointed was last elected director. A director so removed shall not be
reappointed a director by the board of directors.
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(2) This section shall not apply to directors elected or appointed before the 15th January,

1937.*

86H. The directors of a public company or of a subsidiary company of a public company
shall, not except with the consent of the company concemed in general meeting—

(a)
(b)

sell or dispose of the undertaking of the company;
remit any debt due by a director.

861.{1) The office of a director shall be vacated i—

(a}

(b)
(c)
(d}

(e)

(f)

he fails to obtain within the time specified in sub-section (1) of section 84, or
atany time thereafter ceases to hold, the share qualification, if any, necessary
for his appointment, or

he is found to be of unseund mind by a Court of competent juri-sdiction, or
he is adjudged an insolvent, or

he fails to pay calls made on him in respect of shares held by him within six
months from the date of such ¢alls being made, or '

he or any firm of which be is a partner or any private company of which he is
adirector, without the sanction of the company in general meeting, accepts or
holds any office of profit under the company other than that of a managing
director or manager or a legal or technical adviser or a banker, or

he absents himself 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
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(g) heorany firm of which he is a partner or any private company of which he is
g director accepts a loan or guarantee from the company in contravention of
section 86D, or

{h) be acts in contravention of section 86F.

(2) Nothing contained in this section shall be deemed to preclude a company from

provising by its articles that the office of director shall be vacated on grounds
additional te those specified in this section.

§7.(1) Every company shall keep at its registered office a register of its directors, managers

and managing agenis containing with respect to each of them the following particu-
lars, that is to say:—

{a) in the case of an individual, bis present name in full, any former name or
swmame in full, his usual residential address, his nationality and, if that
nationality is not the nationality of origin, his natiopality of origin and his
business occupation, ifany, and if he holds any otber directorship or directorships
the particulars of such directorship or directorships;

{b) inthe case of a corporation, its corporate name and registered or principal
office, and the full name, address and nationality of each of its directors, and

(¢) inthecaseofafirm, the full name, address and nationality of each partner, and
the date on which each became a partner.

(2) The company shall within the periods respectively mentioned in this sub-section send

1o the Registrar a retum in the prescribed form containing the particulars specified in
the said register, and a notification in the prescribed form of any change among its
directors, managers or managing agents or in any of the particulars contained in the
register,

The period within which the said return is t0 be sent shall be a period of
fourteen days from the appointment of the first directors of the company, and the
period within which the said notification of a change is 10 be sent shall be fourteen
days from the happening thereof.
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(3) Theregisterta be kept under this section shall during business hours (subject 1o such
reasonable restrictions as the company may by its articles or in general meetin z
impose, so thatnot 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 one kyat or such less sum as the company may impose for each

inspection,

(4) If any inspection required under this section is refused, or if default is made in
complying with sub-section (1) or sub-section (2) of this section, the company and
every officer of the company wheo is knowingly and wilfully in default shall be liable
to a fine of fifty kyats.

(5) Inthe case of any such refusai, the Court, on application made by the person to whom
inspection has been refused and upon notice to the com-pany, may by order direct an
immediate inspection of the register.

Managing Agents
87A.(1) Nomanaging agent shall, after the 15th January, 1937,* be appointed to hold office
for a term of more than twenty years at a time.

{2) Notwithstanding anything to the contrary contained in the articles of a company or in
any agreement with the company, a managing agent of a company appointed before
the 15th January, 1937, * shall not.continue to hold office after the expiry of twenty
years from the said date unless then reappointed thereto or unless he has been
reappointed thereto before the expiry of the said twenty years.

(3) A managing agent whose office is términated by virtue of the provisions of sub-
section (2) shall upon such termination be entitled to a charge upon the assets of the
company by way of indemnity for all liabilities or obligations properly incurred by
the managing agent on behalf of the company subject to existing charges and
encumbrances, if any.

(4) The termination of the office of a managing agent by virtue of the provisions of sub-
section (2) shall not take effect until all moneys pay-able to the managing agent for
loans made to or remuneration due up to the date of such termination from the
company are paid.
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(5) Nothing in this section shall apply to a private company which is not the subsidiary
company of a public company.
Nothwithstanding anything to the contrary contained in the articles of the company

87B.

or in any agreement with the company—

(a)

(b)

{c)

a company may, by resotution passed at a general meeting of which notice has
been given 10 the managing agenl in the same manner as to members of the
company, remove a managing agent if he is convicted of an offence in relation
to the affairs of the company punishable under the Penal Code, and being
under the provisions of the Code of Criminal Procedure non-bailable; and, for
the purposes of this clause, where lhe managing agent is a firm or company an
offence committed by a member of such {irm or a director of or an officer
holding a general power-of-attomey from such company shall be deemed to
be an offence committed by such firm or company:

Provided that a managing agent shall not be liable (o be removed under
the provisions hereof if the offending member, director or officer as aforesaid
isexpelled or dismissed by the managing agent within thirty days from the date
of his conviction or if bis conviction is set aside on appeal;

the office of a managing agent shall b¢ vacated if he is adjudged insolvent;

a transfer of his office by a managing agent shall be void unless approved by
the company in general meeting:

Provided that in the case of a mapaging agent’s firm a change in the
partners thereof shall not be deemed to operate as a transfer of the office of
managing agent, so long as one of the original parmers shall continue 10 be a
partner of the managing agent’s firm. For the purpose of this proviso ‘original
partners’ shall mean, in the case of managing agents appointed betore the 15Uy
January, 1937.* partners who were partoners at the said date, and in the case of
managing agents appointed atter the said dale, partners who were partners at
the date of the appointment;
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a charge or assignment of his remuneration or any part thereof effected by a
managing agent shalt be void as against the company;

(d)

(e) ifacompany is wound up cither by the Court or voluntarily, any contract of
management made with a managing agent shall be thereupon determined
without prejudice, however, to the right of the managing agent to recover any
moneys recoverable by the managing agent from the company: Provided that
where the Court finds that the winding up is due 10 the negligence or default
of the managing agent himself the managing agent shall not be entitled to
receive any compensation for the premature termination of his contract of

management; and

(f) the appoinunent of a managing agent, the removal of a managing agent and
any variation of a managing agent’s contract of mana-gement made after the
15th January, 1937.* shall not be valid unless approved by the company by a
resolution at a general meeting of the company, notwith-standing anything to
the contrary in section 86E:

Provided that nothing herein contained shall apply to the appointment
of a company’s first managing agent made prior o the issue of the prospecius
or statement in lieu of prospectus where the terms of the appoiniment of such
managing agent are there set forth.

87C.(1) Where any company appoints a managing agent after the 15th January, 1937 * the

remuneraticn of lhe managing agent shall be a sum based ona fixed percentage of the
et annual profits of the company, with provision for a minimum payment in the case
of absence of or inadequ-acy of profits. together with an office allowance to be defined
in the agreement of managemeni.

{2) Any stipulation for remuneration additionaj 10 or in any other form than the
remuneration specified in sub-section { 1) shal! not be binding on the company unless
sanctioned by a special resolution of the company.
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(3) For the purposes of this section ‘net prolils’ means the profits of e company
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calculated after allowing for all the usual working charges, intercst on loans and
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advances, repairs and outgoings, deprecialion, bounties or subsidies received from
Government or form a public body, profits by way of premium on shares sold, profits
on slae proceeds of forfeited shares, or profits from the sale of the whole or part of the
undertaking of the company, but without ary deduction in respect of income-tax or
super-tax, or any other tax or duty on income or revenue,or for expenduture by way
of interest on debentures or otherwise on capital account, or on account of any sum
which may be set aside in each year out of the profits for reserve or any other special

fund.

(4) This section shall not apply to a private company except a private company which is
the subsidiary company of a public company, or to any company whose principal
business is the business of insurance.

87D.(1) No corhipany shall make t0 a managing agent of the company 01 (0 any partner of the
firm, if the managing agent is a finn, or to any director of the private company, if the
managing agent is aprivate company, any loan out of moneys of the company or
guarantee apy loan made to a managing agent.

(2) Nothing contained in this section shall apply to any credit held by a managing agent
in a current account maintained, subject w limits previously approved by the board
of directors, by the company with the managing agent for the purposes of the
company’s business,

(3) Inthe eventof any contravention of sub-section (1) any director of the company who
is a party to the making of the loan or giving of the guarantee shall be punishable with
fine which may extend to five bundred kyats, and if default is made in repayment of
the loan or discharging the guarantee shall be liable jointly and severally for the
amount unpaid.

(4) Nothing in this section shall apply to a private company except a private company
which is the subsidiary company of a public company,

(5) Except with the consent of three~fourths of the directors present and entitled to vote
~n the resolution, a managing agent of the company, or the firm of which he is a

-
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partner, Or any parmer of such firm, or, if the managmg agent is a private company,
a member or director thereof, shall not enter into any contract for the sale, purchase
or supply of goods and materials with the company: Provided that nothing herein
contained shall affect any such contract for such sale, purchase or supply entered into

pefore the 15th Januvary,. 1937.*

87E.(1) No company incorporated under this Act after the 15th January, 1937,* which is

under the management of amanaging agent, shall make any loan 1o or guarantee any
loan made to any company under management by the same managing agent, and no
company shall after the expiry of six months from the said date, except by way of
renewal of an existing loan or guarantee given, make any loanto or guaranteeany loan

- made to any such company;

Provided that nothing herein contained shall apply toloans madeé or guarantees
given by a company to or on behalf of company under its own management or loans
made by or (0 a company to or by a subsidiary company thereof or to guarantees given
by a company on behalf of a subsidiary company thereof.

(2) In the event of any contravention of the provisions of this section, any director or

'87F.

officer of the company making the loan or giving the guarantee who is knowingly and
wilfully in defaunlt shall be liable to a fine not exceeding one thousand kyats and shall
be jointly and severally liable for any loss incurred by the company in respect of such
loan or guarantee. '

A company,other than an investment company, that is to say, a company whose
principal business is the acquisition and holding of shares, stocks, debentures or other
securities, shall not purchase shares or debentures of any company under manage-
mentby the same managing agent, unless the purchase has been previously approved
by a unanimous decision of the board of directors of the purchasing company,
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87G. A managing agent shall not exercise in respect of any company of which he is a
managing agenl a power (o issue debenlures or, exéept wilth the avihority of the
directors and within the limits fixed by them, a power to invest the funds of the
company, and any delegation of any such power by a company to a managing agent

shall be void.

87H. A managing aoent shall not on his own account ¢ngage in any business whlch isof
the same nature as and directly competes with Lhe business carried on bya comp'my
under his management or by a subsidiary company of such company.

871, Notwithstanding anything contained in the articles of a company other than a private
company, the directors, if any, appointed by the managing agent shall not exceed in
number one-third of the whole number of directors.

Contracts
88.(1) Contracts on behalf of a company may be made as follows (that is to say):—

(i) any contract which, if made between private persons, would be by law
required to be in wriling, signed by the parties (o be charged therewith, rhay
be made on behalf of the company inwriting signed’by any personacling under
its authority, express or implied, and may in the same manper be varied or
discharged,

{il} any contracl which. if made between private persons, would by law be valid

~ although made by parol only, and not reduced inlo wriling. may be made by

parol on behalf of the company by any person acting under its authority,
express or implied, and may in the same manner be varied or discharged,

(2) All contracts made according 10 this section shall be effectual in law and shall bind
the company and its successors and all other partics thereto, their heirs. or legal
representatives, as the case may be.

89. A bill of exchange, hundi or promissory note shall be deemed to have been made,
drawn. accepted or endorsed on behalt of a company if made, drawn, accepted or endorsed
in the name of, or by or on behalf or on account of, the company by any person acting under
its authority, express or implicd.
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90, A company may, by writing under its common scal, empower any person, either
generally o in respectof any specified mallers, as its altomey. to cxecute decds on its bebalf
in any place either in or outside the Union of Myanmar; and every decd signed by such
attomney, on behalt of Lhe company, and under his seal. where sealing is required, shall bind
(he company, and have Lhe same effect as if it were under its comnion seal.

91.{1) A company whose objecls require or comprise the transaction of business beyond the
limits of the have for use in any terrilory, district or place not situate in the Union of
Myanmar may, if authorized by its arlicles, have for use in any territory, district or
place nol sitnate in the Union of Myanmar an official seal which shall be a facsimile
of the commaon seal of the company, with the addition on its face of (he name of every
territory, district or place where it is to be used. '

(2) A company having such an official seal may, by writing under its common scal,
authorize any person appointed for the purpose in any territory, district or place not
situate in the Union of Myanmar to affix the same to any deed or other document to
which the company is part in that territory, distruct of place.

(3) The authority of any such agent shall, as between the company and any person dealing
with the agent, continue during the period (if any) mentioned in (he instrument
confering Wbe atuthority, or if no.period is there mentioned, then uniil notice of the
revocation or determination of the agent’s authority has been given to the person
dealing with him,

(4} The person affixing any such official seal shall, by writing under his hand, on the deed
or other document to which the seal is affixed, certify the date and place of affixing

the same.
(5) A deed or other document to which an offjcial seal is duly affixed shall bind the
company as if it had been sealed with the common seal of the company, !

9t A (IyEvery director who is directly or indirecily concerned or interested in any contract
or arrangement entered into by or on behalf ol the company shall disclose the nature
of his interest at the meeting of the directors al which Lhe contract or arrangement is
determined on, if his interest then exists, or in any other case at the first meeling of
the direetors alter the acquisition ol his intrest or the making of the contracl or
arrangement:
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Provided that a general notice thal a director is a director or a member of any
specified company o is a member of any specificd fiem, and is 10 be regarded as
interested in any subsequent transaction with such firm or company, shail as regards
any such transaction be sufficient disclosure within the meanmg of this sub-section,
and after such general notice it shall not be necessary to give any special notice
relating to any particular transaclion with such firm or company.

{2) Every director who contravenes the provisions of sub-section (1} shali be liable ip a
fine not exceeding one thousand kyats.

(3) A register shall be kept by the company in which shall be entered parti-culars of all
contracts or arrangements to which sub-section (1) applies, and which shall be cpen
0 inspection by any member of thé company at the registered office of the company

during business hours.

(4) Everyofficerof the comlﬁany who knewingly and wilfully acts in contravention of the
provisions of sub-section {3)shall be liable to a fine not exceeding five hundred kyats.
91B.{1} No director shall, as a director, vote on any contract or arrangement in which he is
either directly or indirectly éoncemed or interested, nor sﬁall his presence count for
the purpose of forming a quorum at the time of any such vote; and if he does so vote,

his vote shall not be counted:

Provided that the directors or any of them may vote on any contract of
indemnity against any loss which they or any one or more of them may suffer by
reason of becoming or being sureties or surety for the company.

(2) Every director who contravenes the provisions of sub-section (1) shall be liable to a
fine not exceeding one Whousand kyals.
(3) This section shall not apply to a private company:
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2)J
Provided that were a private company js subsidiary company of a public
company, this section shall apply to all contracts or arrangements made on behalf of

the subsidiary company with any person other than the holding company,

91C.(1) Where a company enters into a contract for the appoiniment of a mana-ger or-
managing agent of the company in which contract any director of the company is
directly or indirectly concemed orinterested, or varies any such existing contract, the
company shall, within twenty-one days from the date of entering into contract or the
varying of the contract, send an abstract of the terms of such contract or variation, as
the case may be, together with a memorandum clearly indicating the nature of the
interest of the director in such coniract, or in such variation, to every member,; and the
contract shall be open to the inspection of any member at the registered office of the

company.

(2) If a company makes default in complying with the requirements of sub-section (1),
it shall be liable to a fine not exceeding one thousand kyalsl,; and every officer of the
company whoknowingly and wilfully authorizes or permits the default shall be liable
to the penalty,

. 91D.(1) Every manager or other agent of a company, other than a private com-pany not being
the subsidiary company of a public company, who enters into a contract for.or on
behalf of the company in which contract the company is an undisclosed principal
shall, a¢ the time of entering into the contract, make 2 memorandum in wﬁﬁng of the
terms of the con-traci, and specify therein the person with whom it has been made.

(2) Everysuchmanager or other agent stiall forthwith deliver the memorandum aforesaid
10 the company and send copies (o the directors, and such memorandum shall be filed
in the office of the company and laid before the directors at the next directors’

meeting,

(3) Tfany such manager or other agent makes defaultin complying with the requirements

of this section—

(a) the contract shall, at the option of e company, be void as against the

company; and
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(b) such manageror other agent shall be liable to a fine not exceeding two hundred
kyats.

Prospectus
92.(1) 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.

(2) A copy every such prospectus, signed by every person who is named therein as a
director or proposed director of the company, or by his agent authorized in writing,
shall be filed for registration with the Registrar on or before the date of its publjcation,

and no such prospectus shall be issued. until a copy thereof has been so filed for

registration,

(3) The Registrar shall not register any prospectus unless it is dated, and the copy thereof
signed, in manner required by this section.

(4) Every prospectus shall state on the face of it that a copy has been filed for registration
as required by this section. '

(5) Ifaprospectusisissued without acopy thereof being so filed, the company, and every
pérson who is knowingly a party to the issue of the prospectus, shall be liable to a fine
not exceeding fifty kyats for every day from the date of issue of the prospectus until
a copy thereof is so filed,

93.(1) Everyprospectus issued by or on behalf of acompany, orby or onbehalf of any person
whoisor hasbeen engaged or interested in the formation of the company, shall state—

(a) the contenis of the memorandumn, with [the names, descriptions, nationality,]*
* and addresses of the si gnatories 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 Lhe number of redeemable preference
shares intended to be issued with the date or, whereno date is fixed, the period

of notice required and the proposed method of redemption; and
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(b)

(c)

{d)

(e}

(ee)

(f)

wwirBtirmes

the number of shares (if any) fixed by the articles as the qualification of a
director, and any provision in the articles as (o the remuneration of the
directors; and

(the names, descriptions, nationality]* and addresses of the directors and of
the managers or proposed managers and managing agents {if any}, and any
provision in the articies or in any contract as to the appointment of managers
or managing agents and the remuneration payable (o them; and

the minimum subscription on which the directors may proceed (o alletment,
and the amount payable on application and allognent on each share; and in the
case of a second or subsequent offer of shares the amount offered for
subscription on each pre-vious allotment made within the (wo preceding
years, and the amount actually allotted, and the amount (if any) paid on the
shares so allotted; and -

the number and amount of shates and debentures which within the two
preceding years have been issued, or agreed to be issued, as fully or party paid
up otherwise than in cash, 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 have been issued or agreed to be issued; and

where any issue of shares or debentures is underwritten, the names of the
underwriters, and the opinion of the directors that the resources of the
underwriters are sufficient to discharge the underwriling obligations; and

the names and addresses of the vendors of any praperty purcha-sed 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, or the purchase or acquigition of which has not
been completed at the date of issue of the prospecurs, and the amount payable

in cash, shares or debentures o the vendor, and, where there is more than one

separate vendor or the company is a sub-purchaser, the amount so payable o
each vendor: Provided that where the vendors or any of them are a firm, thje
members of the firm shali nol be reated as separale vendors: and
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(ff)

(g)

(b)

(1)

(k)

(0

WWarmBrme

where any properly referred to in clause (f) has within the lwo years preceding
the issue of the prospectus been transferred by sale, the amount paid by the
purchaser at each such transfer se far as the information is available and, where
any such property is abusiness, the profits accuring from such business during
each of the three yeai's immediately preceding the issue of the prospectus, or
during each year of the existence of the business if less than three years, so far
as the information is available. A balance sheet of the business concemned
made up o a date not more than ninety days before the date of the issue of the
prospectus shall be appended to the prospectus; and

the amount {(if any) paid or payable as purchase-money, in cash, shares or
debentures, for any such property as afore-said, specifying the amount (if any)
payabie for goodwill; and

the amount (if any) paid within the two preceeding years or payable as
commission for subscribing or agreeing to subscribe, or procuring or agreeing
to procure, subscriptions for any shares in, or debentures of, the company, or
as discount in respect of shares issued, showing separately the amount, if any,
80 paid to the managing agents: Provided that is shall not be necessary to state
the commission payable to sub-underwirters: and

the amount or estimated amount of preliminary expenses; and

the amount paid within the two preceding years or intended to be paid to any
promoter, and the consideration for any such payment; and

the dates of, and paniies to, every material contract including contracts relating
to the acquisition of property to which ¢lause (f) applies, and a reasonable time
and place at which any material contract or a copy thereof inay be inspected:
Provided that this requirement shall not apply to acontract entered into in the
ordinary course of Lhe business carried on or intended (o be camigd on by the

company, or to any contract (€xCept a contract appointing or fixing the -

~
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(m)

(n)

(o)

(p)

wwarrbtirme

remuneration of 4 managing director or managing agent) eniered intc more
than two years before the date of issue of the prospeclus; and

the names and addresses of Lhe auditors (if any) of the company; and

full particulars of the nature and extent of (he interest (if any}) of every director
in the promolion of, or in the property proposed to be acquired by, the
company, of, where the interest of such a director consists in being a paruier
in a firm, the nature and extent of the interest of the firm, with a stalement of
all sums paid or agrecd to be paid to him or 10 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 sevices rendered by him or by the firm in
connection with the promotion or formation of the company;

where the company i a company having shares of more than one class, the
right of voling 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

where (he articles of the company impose any resurictions upon the members
of the company in respect of the right to atiend, speak of vole at meetings of
the company or of the right to rans-fer shares, or upen the directors of the
company in respect of théir pawers of management, the nature and exient of

the restri-ctions.

(1A) Where the prospectus is issued by a company which has been carrying on business
prior to the issue thereof, the prospecius shall set out the following reports in additon

10 the mallers referred @ in sub-section (1), namely—
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a report by he auditors of the company with respecl to the profits of the
company including its subsidiary companies, if any, so far as the information
is available, in each of the three financial years isnmediately preceding the
issue of the prospectus and with respect to the rates of the dividends, if any,
paid by the company oneach 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 bave been paid and the source from which the dividends have been
paid on any class of shares for any past of a period of three years ending on a
date three months before the issue of the prospectus, containing a statement
of that fact;

(i)

{ii} if the proceeds or any part of the proceeds of the issue of the shares ‘or
debentures are or is lo be applied directly or indirectly in the purchase of any
business, areportmade by an accountant or accountants holding the centificate
referred 10 n section 144, who shall be named in the prospectus, upon the
profits of the business in respect of each of the three financial years immedi-

ately 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 cffect as if
references 1o two years or such shorter period were substituted for referencesto three

years,

The statement referred to in clause (ff) of sub-section (1) and the report referred io in
sub-section (1A) with respect ol the profits of a company or business -shalf 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 jtems of profit or income of a non-recurring nature, but including
amounts appropriated from profits to such purposes as paymet of taxation or reserves,
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(1C) Whereany partof the sumsrequired for the matters setout in sub-section (2) of section
101 is to be provided out of sources ather than share capital, particulars of the amount
to be so provided and the sources thereof,

(2) Whereany such prospectus as is mentioned in this section is published as anewspaper
advertisement, it shall not be necessary in the advertisement to specify the contents
of the memorandum, or the signatosies thereto, and the number of shares subscribed
for by them,

{3) This séction shall not apply to a cifcular or notice inviting existing members or
debenture holders of a company to subscribe either for shares or for debentures of the
company, whether with or without the right to renounce in favour of other persons.

{4) The requirememts of this section as to the memorandum and the qualification,
remuneration and interest of directors, [the names, descriprions, nationality] and
addresses of direciors or proposed directors, and of managers or proposed managers,

and the amount or estima-ted amount of prelimi'nary 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 said requirements, except the requirement as to the amount
or estimated amount of preliminary expenses, shall apply to a prospectus filed,in
pursuance of section 154. ' '

{5) Nothingin thissection shall limitor diminish any liability which any person may incur
under the general law or this Act apart from this section.

94,  For the purposes of section 93 every person shall he deemed 1o be a vendor who has
entered into any contract, absolute or conditional, for the sale or purchase or for any option
of purchase, of any property to be acquired by the company, in any case where—

{a) the purchase-money is not [ully paid at the date of issue of the pro-spectus; or

{b} the purchase-money is to be paid or satisficd wholly or in part out of the proceeds of
the issue oftered for subscription by the prospectus: or :
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{c) the contract depends for its validity or fulfilment on e resull of that issue,

95.  Where and of the property to be acquired by the company is to be taken on lease,

section 93 shall apply as if the expression *vendor” included the lessor, and the expression,

‘purchase-money’ included tha consideration for the lease, and the expression ‘sub-pur-

chaser’ included a sub-lessee.

96.(1) Any condition requiring or binding any applicant for shares or debentures o waive
compliance with any requiremenis of section 93, or purporting to affect him with
notice of any contract, document or matter not specifically referred to in the
prospecius, shall be void.

(2) It shall not be lawful 10 issue any form of application for the shares in or debentures
of a company untess the form is issued with a prospectus which complies with the
requirements of section 93:

Provided that this sub-section shall not apply if it is shown that the form of
application was issued either—
{ a) inconnection with abona fide invitaion toa person toenter inte an underwriting
agreement with respect to the shares or debentures; or

{ b) in realation to shares or debentures which were not offered to the public.

If any person acts in coritravention of the provisions of this sub-section, he shall be
liable to a fine not exceeding five hundred fupees. '

97.(1) If a prospecius is issued which does not comply with the provisions.of section 93,
evVery person who is knowingly responsible for the issue of such prospectus shall be
liable to a fine not exceeding fifly kyats for every day from Lhe day of the issue of the
prospectus uniil a copy complying with the requirements of section 93 is filed.

(2) In the event of non-compliance with or contravention of any of the requirements of
section 93, a director or other person responsible for the prospectus shall not incur any
liability by reason of the non-compliance or contravention if he proves that—

(a) asregards any malter nol disclosed, he was not cognisant thereof; or
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{b) the non-compliance or contravention arose form an bonest mistake of fact on

his part; or

(c) the non-compliance or contravention was in respect of matters which in the
opinion of the Court were immaterial, or was other-wise 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 clause (n) of sub-section {1) of section 93, no such director
or other person shall mcur any liability in respect of the non-compliance or contraven-
tion unless it be proved that the he bad knowledge of the matters not disclosed.

98.(1) A company which does not'issue a prospectus on or with reference to its formation

shall not allot any of it§ shares or debentures unless before the first allotment of either
shares or debentures there has been filed with the Regisirar a statement in lieu of
prospectus, signed by every person who is named thefein as a director or a proposed
director of the company or by his agent authorized in writing, in the form and contain-
ing the particulars set out in the form marked I in the Second Schedule.

(2) This section shall not apply to private company or a company which has allotted any

shares or debentures before the commencement of this Act, or in so far as it realtes
to the allotment of shares to a company limited by a guarantee and not having a share

capital,

98A.(1) Where acompany allots or agrees to allot any shares in or debentures of the company

with a view to all or any of those shares or debentures being offered for sale to the
public, any document by which the offer for sale 1o the public is made shalt for all
purposes be deemed 10 be a prospectus issued by the company, and all enactments and
rules of law as 1o the contents of prospectuses and (0 liability in respect of statements

in and omissions {rom prospectuses or olherwise realting (o prospecurses shali apply -
and have effect accordingly as if the shares or debentures had heen offered to the-

public for subscription and as it persons accep-iing the ofter in respect of any shares
or debentures were subscribers for hose shires of debentures, but without prejudice
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to the liability, if any, of the persons by whom the offer is made in respect of mis-
statements contained in the document or otherwise in respect thereof.

(2) Forthe purposes of this Act it shall, unless the contrary is proved, be evidence that an
allotment of or an agreement 10 allot shares or debentures was made with a view to
the shares or debentures being offered far sale to the pubiic, if it is shown—

(a)

{(b)

that an offer of the shares or debentures or of any of them for sale to the public
was made within six months after the allotment or agreement to atlot; or

that at the date when the offer was made the whole of the consideration to be
received by the company in respect the shares or deben-tures had not been so

received.

(3) Section 97 shall apply to the person or persens making the offer as though they were
persons named in a prospectus as directors of a company, and the provisions of
section 93 shall have effeet as if it required a prospectus to state, in addition to the
matters required by that section to be state in a prospectus,—

(a)

(b)

the net amount of the consideration received or (0 be received by the company
in respect of the shares or debentures to which the offer relates, and

the place and time al which the contract under which the said shares or
debentures have been or are to be allotted may be inspected.

(4) Where a person making an offer 1o which this section realtes is acompany 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 nel less than half of the partners, as Lhe case
may be, and any such direclor ar parther may sign by his agent authorized in writing.
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99. A company shall not, at any time, vary the terms of a contract referred to in the
prospectus or statement in lieu of prospectus, except subject to the approval of the company
in gencral meeting, ’

100.(1} Where a propectus invites persons to subscribe for shares in or debentures of a
company, every person who is adirector of the company at the time of the issue of the
prospectus, and every person who has authorized the naming of himself and is named
in the prospectus as a director or as having agreed to become a director either
immediately or after an interval of time, and every promoter of the company, and
gvery person who has authorized the issue of the prospectus, sball be liable to pay
compensation to all persons who subscribe for any shares or deben-tures on the faith
of the prospecius for all logs or damage they may have sustained by reason of any
misleading- or unture statementi therein, or in any reprot or memorandum appearing
on the face thereof, or by reference incorporated therein or issued therewith, unless
it is proved—

(a) withrespecttoevery misleading oruntrue statement not purporting to be made
onthe avthority of an expertor of a public official document or statement, that
he bad reasonable ground to believe and did up to the time of the allotment of
the shares or debentures, as the case may be, belicve that the statement fairly
represented the facts or was true;

+(b) with respect to every misleading or untrue statement purporting to be a

. Statement by or contained in what purports to be a copy of or extract form a

report or valuation of an expert, that it fairly represented the statement, or was

acorrectand fair copy of orextract from the report of valuation: Provided that

the director, person named as direcior, promoter or person who authorized the

issue of the prospectus shali be liable (o pay compensation as aforesaid if it is

proved that he had no reasonable ground to believe that the person making the
statement, report or vatualion was competent to make it; and
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with m‘spect to every misleading or untrue statement purporting (o be a
statement made by an official person or contained in what purpornts to be acopy
of or extra from a public official document, that it was a correct and (air
representation of the statement or copy of or extract from the document;

or unless it is proved—

(1)

(ii)

(i)

that having consented to become a director of the company he withdrew his
consent before the issue of the prospectus, and that it was issued without his
authorily or consent; or

that the prospeclus was issued without his knowledge or consent, and that, on
hecoming aware of its issue, be forthwith gave reasonable public notice that

it was issued without his knowledge or consent; or

that, after the issue of the prospectus and before allotment there-under, he, on

-becoming aware of any misleading or untrue state-menl therein, withdrew his

consent thereto, and gave reasonable public notice of the withdrawal and of
the reason therefor.

Where a company exisling al the commencement of ihis Act has issued shares. or
debentures, and for the purpose of obtaining further capital by subscriptions for shares
or debentures issues a prospectus, a dircctor shall not be liable in respect of any

statement therein unless he hias authorized the issue of the prospectus, or bas adopted
or ratified it.
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(3) Where the prospecius contains the name of a person as a director of the company, or

as having agreed to become a director thereof, and he has not consented to become
a director, or has with drawn his consent before the issue of the prospectus, and has
not authorized or consented to the issue thereof, the directors of the company, except
any without whoes knowledge or consent the prospectus was issued, and any other
person who authorized the issue thereof, shall be liable to indemnify the person named
as aforesaid against all damages, costs and expenses to which he may be made liable
by reason of his name having been inserted in the prospectus, or in defending himself
against any suit or legal proceeings brought against him in respect thereof.

(4) Every person who, by reason of his being a director or named as a dire-ctor or as

baving agreed to become a director, or of his having authorized the issue of the
prospectus, become liable to make any payment under this section, may recover
contribution, as in cases Of contract. form any other person who, if sued separately,
would have been liable to make the same payment, unless the person who has become

so liable was, and that other person was not, guilty of frandulent misrepresentation,

(3} For the purposes of this section—

(a) the expression ‘promoter’ means a promoter who was a party (o the prepara-
tion of the prospectus, or the protion thereof containing the misleading or
untrue statement, but does not include any person by reason of his actingin a
professional capacity for persons engaged in procuring the formaticn of the
company;

(b) the expression ‘expert’ includes enginéer, valuer, accountant and any other
person whose profession gives authority to a statement made by him.

Allotment

101.(1) No allotment shall be made of any share capital of a company offered o the public

for subscription unless the amount stated in the prospectus as the minimum amount
which in the opinion of the directors must be raised by the issue of share capital in
order (o provide the sums or, if any part thereof is 10 be defrayed in any other manner,
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the balance of the sums required to be provided in respect of the matters specified in
sub-section (2) has been subscribed, and the sum of at least five per cent, thereof has
been paid to or received in cash by the company.

{2) The matters for which provision for the raising of a minimum amount of share capital
must be made by the directors are the foliowing, namely:—
{a) the purchase price of any property purchased or to be purchased which is to
be defrayed in whole or in part out of the proceeds of the issue;

(b) any preliminary expenses payable by the company and any commission so
payable to any person in consideration of his agreeing to subscriptions for or
of bis procuring or agreeing to procure subscription for any shares in the
company;

(¢} therepayment of any moneys borrowed by the company in respect of any of
the foregoing matters; and

{d) Working capital.

(2A) The amount referred 10 in sub-section (1) as the amount stated in the prospectus shall
be reckoned exclustvely of any amount payable other-wise than in cash and is in this

Act referred (o as the nintmuin subscription.

(2B) All moneys received from applicants for shares shall be deposited and kept in a
scheduled bank until returned in accordance with the provisions of sub-section (4) or
untl the certificate (o commence business is obtained under section 103,

{2C) In the event of any contravention of the provisions of subsection (2B ) every promoter,
director or other person knowingly responsible for such contravention shall be liable
to a fine not exceeding five hundred kyats.

(3) The amount payable on application on each share shall not be less than five pér cent.
of the nominal amount of the share.

(4) If the conditions aforesaid have not been complied with on the expiration of one
hundred and eighty daysafter the firstissue of the prospectus, all money received from
applicants for shares shall be forthwith repaid to them without jnterest, and, if any
such money is not so repaid within one hundred and nincty days after the issue of Lhe
prospectus, the directors of the company shalt be jointly and severally liable to repay
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{hat money with interest at the rate of seven per cent, per annum from the expiration
of the one hundred and ninetieth day: Provided that a director shall not be liable if the
proves that the loss of the money was not due to any misconduct or negligence on his

part.

(3) Any-oonditioﬁ requiring or binding any applicant for shares to waive compliance with
any requiremnet of this section shall be void. :

(6) This section, except sub-section (3} thereof, shall not apply to any allotment of shares
subsequent to the first allotment of shares offered to the public for subscription.

{7y Inthe case of the first allotment of share capital payable in cash of a company which
does not issue any invitation to the public to subscribe for its shares, no allotment shall
be made unless the minimum subscription (that is to say)—

{a) the amount (if any) fixed by the memorandum or articles and named in the
* statement in lieu of prospectus as the minimum sub-scription upon which the
directors may proceed (o allotment; or
(b} ifndamountis sofixed and named the whole amount of the share capital other
than that issued or agreed to be issued as fully or party paid up otherwise than
in cash; has been subscribed and an amount not less than five per ecnt. of the
nominal amount of each share payable in cash has been paid to and received
by the company.

(8) Sub-section{7)shall not apply 10 a pivate company or o acampany which hasallotted
any shares or debentures before the commencement of this Act.

102.{1) An allotment made by a company to an applicant in contravention of the provisions
" ofsection 101 shall be voidable at the instance of the applicant within one month afier
the holding of the statutory meeting of the company and not later, or, in any case where
the company is notrequired to hold a statutory meeting or where the allotment is made
afier the holding of the statutory meeting, within cne month after the date of the
alloment and not later, and shall be so viodable notwithstanding that the company is

in course of being wound up.

(2) If any direclor of a company knowingly conlravenes or permits or authorizes the
contravention of any of the provisions of seciion 101 with respect to allotment, he
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shall be liable t© cOMpensate the company and the alloltee respectively for any loss,
damages or cosIS which the company or the allottee may have sustained or incurred
thercby: Provided that proceedings to recover any such loss, damages or costs shall
not be commenced after the expiration of two years from the date of the allotment.

103.¢(1) A company sbhall not commence any business or exercise any borrowing powers

unless—

{a) shares held subject 1o the payment of the whole amount thegeof in cash have
been allolted to an amount not less in the whole than the mirimum subscrip-
tion; and .

{b} everydirector of the company has paid to the company on each of the shares
taken or contracted to be taken by him, and for which he is liable to pay in cash,
a proporlion equal to the proportion payable on application and allotment on
the shares offered for public subscriplion or; in the case of a company which
does not issue a prospectus inviting the public to subseribe for its shares, on
the shares payable in cash; and '

{c) there has been filed with the Registrar a duly verified declaration by the
secretary or one of the directors in the prescribed form that the aforesaid
conditions have been complied with; and

(d) inthe case of a company which does notissue a prospectus inviting the public

to subscribe for its shares, there has been filed with the Registrar a statement
in lieu of prospectus.

(2) The Registrar shall, on the filing of a duly verified declaration in accordance with the

provisions of this section, certify that the company is enlitled 10 commence business,
and that certificale shall be conclusive evidence that the company is so entitled:

Provided that, in Lhe case of a company which does not issue a prospectus
inviting the public to subscribe for its shases. the Registrar shali not give such a
cerlificate unless a statement in lieu ol prospectus had been filed with him.,
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(3} Any contract made by a company before the date at which it is entitled to commence
business shall be provisional only, and shalt not be binding on the company until that
date, and on that date it shall become binding.

(4) Nothing in this section shall prevent the simuliagous offer for subscription or
allotment of any shares and debentures or ihe receipt of any money payable on
application for debentures, i

(5) Ifanycompany commences business or exercises borrowing powers in contravention
of this section, every person who is responsible for the contravention shall, without
prejudice 1o any other liability, be liable to a fine not exceeding five hundred kyats
for every day during which the contravention continues,

{6) Nothing in this section shall apply 1o a private company, or to 4 com-pany registered
before the commencement of this Act which does not issue a prospectus inviting the
public to subscribe for its shares or, in so far as its provisions relate to shares, to a
company limited by guarantee and not having a share capital.

104.(1) Whenever a company haviﬁg a shire éapital makes any allotment of its shares, the
company shall, within one month thereafter,— '
(a) file with the Registrar a return of the allptments, stating the number and
nominal amount of the shares comprised in (he allotment, [ the names,
addresses, nationality]* and descripticns of the aliottees, and the amount (if
any) paid or due and payable on each share; and

(b} inthe case of shares allotteed as fully or party paid up otherwise than in cash,
produce for the inspection and examination of the Registrar a contract in
writing constituting the titled of the allottee to the allotment, together with any
contract of sale, or for services or other consideration in respect of which that
allotment was made, such contracts being duly stamped, and file with the
Registrar copies verified in the prescribed manner of all such contracts, and a
return stating the number and nominal amount of shares so allofted, the extent
10 which they are to be treated as paid up, and the consideration for which they
have been allotied.

(2) Where such a contract as above mentioned is not reduced to writing, the company
shall, within one month afier the allotment. file with the Registrar the prescribed
particulars of the contract stamped with the same stamp-duty as would have been
payable if the contracl bad been reduced Lo wriling, and these praticuiars shall be
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105.(1) It shall be lawful for a company (0 pay a COMMission to any person in consideration

www.burme

deemed to be an instrument within the meaning of the Burma Stamp Act, and the
Registrar may, as a condition of filing the particulars, require thal the duly payable
thereon be adjudicated under section 3} of that Act.

If default is made in complying with (be requirements of this section, every officer of
the company who is knowingly a party to the default shall be liable to a fine not
exceeding five hundred kyats for every day during which the default continues:

Provided that, in case of default in filing with the Registrar within one month
after the allotmment any document required to be filed by this section, the company. or
any person liable for the defaﬁit, may apply to the Court for relief, and the Court, if
satisfied that the omission 1o file the document was accidental or due te iradvertence
or that on other grounds it is just and equitable 1o grant relief, may make an order
extending the time for the filing of the document for such period as the Court may
think proper. :

Nothing in this section shall apply to the issue and allotment by a com-pany of shares
which under the provisions of its articles were forfeited for non-payment of calls,

Commissions and Discourits

of his subscribing or agreeing to subscribe, whetber absolutely or conditionally, for
any shares in the company, or porcuring oragreeing 1o procure subscriptions, whether
absolute or conditional, for any shares in the company, if the payment of the
comunission is auth-orized by the articles and the commission paid or agreed tobe paid
does not exceed the amount or rate so authorized, and if the amount or rate per cent,
of the commission paid or agreed to be paid is—

(a) inthe case of shares offered 1o the public for subscription, dis-closed in the
prospectus; or

(b) inthe case of shares not offered to the public for subscription, disclosed in the
statement in lieu ¢f prospectus, or ina slatementin the prescribed form signed
inlike manner as a statement in licu of prospectus and filed with the Registrar,
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and where a circular or notice, and being a prospectus inviting subscription for
(he shares is issued, also disclosed in that circular or notice.

(2) Save as aforesaid and save as provided in section 105 A, no company shall apply any

of its shares or capilal money either directly or indirecily in payment of any
commission, discount or allowance, to any person in consideration of his subscribing
or agreeing to subscribe, whether absolutely or conﬁidonally, for any shares of the
company, Or procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the company, whether ths shares or money be so applied
by being added to the purchase-money of any property acquired by the company or
to the contact price of any work to be executed for the company, or contract price, of
otherwise.

{3) Nothing in this section shall affect the power of any company 1o pay such brokerage

as it has hereto fore been lawful for a company te pay, and a vendor to, promoter of,
or other persan who receives paymend in money or shares form a company shall have
and shall be deemed always to have had pewerto apply any part of the money or shares
so teceived in payment of any commission, the payment of which, if made directly
by the company, would bave been legal under this section.

105A.(1) Subjeet to the provmons of this section, it shall be law{ul for a com-pany t¢ issue

at a discount shares in the company of a class already issued:

Provided that—

(a) the issue of the shares at a discount must be authorized by reso-lution passed
in general meeting of the company and must be sanctioned by the Court;

(b} the resolution must specify the maximum rate of discount (not exceedmﬂ ten
Per cent, in any case) at which shares are to be issued;

(¢} notless than one year must at the date of issue have elapsed since the dale on
which the company was entited (o commence business,
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the shares to be issued at adiscount must be issued within six months alter the
date on which the issue is sanclioned by the Court or within such exiended time

as the Court may allow.

(2) Every prospectus relating to the issue of the shares and every balance sheet issued by
the company subsequently to the issue of the shares must coniain particulars of the
discount allowed on the issue of the shares, or of so much of that discount as has not

been written off at the date of the issue of the document in question.

(3) If default is made in complying with sub-section (2}, the company and every officer
of the company who is in default shall be liable to a fine not exceeding fifty kyats.
105B.(1) Subject 1o the provisions of this sectiot, a company limited by shares may, if $o
authorized by its articles, issue preference shares which are, or at the option of the
company are to be, liable (0 be redeemed:
Provided thal—

(a)

{b)

(¢)

(d)

no such shares shall be redeemed except out of profits of the company which
would otherwise be available for dividend or out of the proceeds of a fresh
issue of shares made for he pur-poses of the redemption or out of the sale
proceeds of any property of the company; '

H

no such shares shall be redeemed unless they are fully paid;

where any such shares are redeemeq otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which would otherwise have been
available for divided, be (ransferred to a reserve fund. (o be called ‘the capital
redemption reserve fund,’ a sum equal to the amount applied in redeeming the
shares, and (he provisions of this Act realling to the reduction of the share
capilal of a company shall, except as provided in Ihis section, apply as if the
capilal redemplion reserve fund were paid-up share capital of the company;

where any such shares are redeemed out of the proceeds of a fresh issue, the
premium. if any, payable on redemption must have been provided for out of
Uie profits of the company before the shares are redeemed.

(2) There shail be included in every balance-sheel of a company which has issued
redeemable preference shares a slatement specifying whal part of the issued capital
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of the company cOnsists of such shares and the date on or before which those shares
are. or are to be, liable to be redeemed or, where no definite date is fixed for
redemption, the period of notice to be given for redemption.

If a company fails to comply with the provisions of this sub-section, the
company and every officer of the company who is in default shall be liable to a fine
not exceeding one thousand rupees.

Subject to the provisions of this section, the redemption of preference shares
thereunder may be effected on such terms and in such manner as may be provided by
the articles of the company,

Where in pursuance of 1his section a company bas redeemed or is about toredeem any
preference shares, it shall have power to issue shares up to the nominal amount of the
shares redeemed or to be redeemed as if those shares had never been issued, and
accordingly the share capital of the company shall not for the purpose of calculating
the fees payable under sectidn 249 be deemed (o be increased by the issue of shares
in pursuance of this sub-section:

Provided that, where new shares are issued before the redemption of the old

shares, the new shares shall not, so far as relates to stamp duty, be deemed to have been
issued in pursuance of this sub-section unless the old shares are redeemed within one
menth after the issue of the new shares.
Where new shares have been issued in pursuance of the last foregoing sub-section, the
capital redemption reserve fund may, notwithstanding anything in this section, be
applied by the company, up to an amount equal to the nominal amount of the shares
so issued, in paying up unissued shares of the company (o be issued (0 members of
the company as fully paid benus shares.

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 propertion to the existing
shares held by each member (irrespective of class), and such offer shat be made by
notice specifying the number of shares to which the member is entitled, and limiting
a time within which the offer, if not accepled, will be deemed to be declined; and after
the expiration of such time, or on receipl of an intimation from the member 10 whom
such notice is given that he declings o accept the shares offered, the direclors may
dispose of the same in such manner as they think most beneficial to the company,
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106. 'Where a company hag paid any sums by way of commission in respect of any shares
or debentures or allowed any sums by way of discount in respect.of any debentures, the total
armount so paid of allowed, or so much thereof as has not been written off, shall be stated in
every balance-sheet of the company until the whole amount thereof has been written off.

Payment of Interest out of Capital
107. Where any shares of a company are issued for the purpose of raising money to defray
. theexpenses of the construction of any works or buildin gsor the provision of any plant
whrch cannot be made profitable for a lengthened period, the company may pay
interest on so much of that share capital as if for the time being paid up for the period’
and.subject to the conditions and restrictions in this section mentioned, and may

charge the smae 1o capital as part of the cost of construction of the work or building
or the provision of plant:

Provided that— . )

(1) no such payment shall be made unless the same is authorized by the articles or by
special resolution;

(2) no such payment, whether authorized by the articles or by special resolution, shall be
made without the previous sanction of the President of the Union, which sanction shall
be conclusive evidentce for the purposes of this section that the shares of the company,
in respect of which such sanction is given, have been issued for a purpose specified
in this seclion;

(3) before sanctioning any such payment, the President of the Union may, at the expense

of the company, appoint a person 10 inquire and report to the President of the Union -

as to the circumstances of the case, and may, before making the appointment, require
the company to give security for the payment of the costs of the inquiry;

(4) the paymentshall be made only for such period as may be determined by the President

of the Union, and such period shall in no case extend beyond the close of the half-year
next after the half-year during which the works or buildings have been actually
completed or the plant pro-vided;
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{5) the rate of interest shall in no case exceed four per cent. per annum or such lower rate
as the President of the Union meay, by notification jn the Gazette, prescribe;

(6) the payment of the interest shall not operate as a reduction of the amount paid up on
the shares in respect of which it is paid;

(7) the accounts of the comparny shall show the share capital on which, and the rate at
which, interest has been paid out of capital during the period (¢ which the accounts
relate;

(8) nothing in this section shall affect any company 10 which the Railway Companies Act
or the Tramways Act applies.

Certrificates of Shares, elc ’

108.(1) Every company shall, within three months after the allotment of any of its shares,
debentures or debenture stock, and within three months after the registration of the
transfer of any such shares, debentures or debenture stock, complete and have ready
for delivery the certificate$ of all shares, the debentures, and the certificates of all
debenture stock aflotted or transferred, unless the conditions of issue of the shares,
debentures or debenture stock otherwise provide.

(2) If default is made in complying with the requirements of this section, the company,
and every officer of the company who is knowinéiy a parly (o the default, shall be
liable to a fine not excecding fifty kyats for every day during which the default
continues.

Infornation as to Mortgages, Charges, elc.
109.(1) Every motgage or charge created after the commencement of this Act by a company
and being either—
{4) amortgage or charge for the purpose of securing any issue of debentures; or

(b) amortgage or charge on uncalled share capital of the company; or

(c) a mortgage or charge on any immoveable property wherever situate, or any
interest therein; or
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(d) amortgageor charge on any book debts of the company; or

(e) amortgageora charge. not being a pledge on any moveable property of the
company excepl stock-in-lrade; or

(fy afloating charge on the undertaking or properly of the company;

shall, so far as any security on the company’s property or undertaking is thereby

conferred, be void against the liquidator and any creditor of the company unless the

prescribed particulars of the mortgage or charge, together with the instrument (ifany}

by which the mortgage or charge is created or evidenced, or a copy thereof verilied

in the pre-scribed manner are filed with the Registrar for registralion in manner

required by this Act within twenty-one days after the date of its creation, but witkout

prejudice o any contracl or obligation for repayment of the money thereby secured,

and when a mortgage or charge becomes void under this section, the money secured

thereby shall immediately become payable:

Provided that—

(i) in the case of a mortgage or charge cr¢aled out of the Union of Myanmar,
comprising solely property situate outside the Union of Myanmar, twenty-one
days afler the date on which the instrument or copy could, in due course of post
and if despatched with due diligence, have been received in the Union of
Myanmar shall be substituted for twenty-one days after the date of the creation
of the mortgage or charge as the lime within which the particulars and
instrament or copy are (o be filed with the Registrar; and

(ii}  where the mortgage or charge is creatd in the Union of Myanmar but
comprises properly outside the Union of Myanmar, the instrument creating or
purporting to create the mortgage or charge or a copy thereof verified in the
prescribed manner may be filed for registration notwithstanding that further
proceedings may be necessary to make the morigage or charge valid or
effectual according 10 the law of the country in which the property is situate;
and

{in}  where a neoomhle instrument has been given o secure the pay-ment of any
book debts of a company, the deposit of the instru-ment for the purpose of
securing an advance (o the company shall not for the purposes of this secticn
be treated as a mortgage or charge on those book dehts; and
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(iv)  the holding of debentures entitling the holder to a charge on immoveable
property shall not be deemed to be an interest in immoveable property.

{2) Where any mortgage or charge on any property of a company required to be régistered

under this section has been so registered, any person acquiring such property or any
partthereof, or any share or interest therein, shall be deemed 10 have notice of the said
mortgage or charge as from the date of such registration.

109A.(1) Where after the 15th January, 1937, acompany registered in the Union of Myanmar

acquires any property which is subject toa charge of any such kind as would, if it had
been created by the company afier the acquisition of the property, have been required
to be registered under this Part, the company shall cause the prescribed particulars of
the charge, together with a copy (certified in the prescribed manner to-be a correct
copy} of the instrument, if any, by which the charge was created or is evidenced, to
be delivered to the Registrar for registration in manner required by this Act within
twenty-one days after the date on which the acquisition is completed:

Provided that, if the property is situate and the charge was created outside the
Union of Myanmar, twenty-one days after the date on which the copy of the
instrument could, in due course of post and if despatched with due diligence, have
been received in the Union of Myanmar shall be substituted for twenty-one days after
the completion of the acquisition as the time within which the particulars and the copy
of the inst}umem are to be delivered to the Registrar,

. (2) If default is made in complying with this section, the company and every officer of

110.

the company who is knowingly and wilfully in default shall be liable to a fine of five
hundred kyats.

Wherea series of debentures containing o1 giving by reference to any other instrument
any charge to the benefit of which the debenture-holders of that series are entitled pari
passu is created by a company, it shall be sufficient for the purposes of section 109
if there are filed with the Registrar within {wenty-one days after the execution of the
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deed containing the charge or, if there is no such deed, after the execution of any
debentures of the serics, the following particulars:—

(a) the total amount secured by the whole series; and
(b) thedates of the resolution authorizing the issue of the serics and the date of the
.. covering deed (if any) by which the security is created or defined; and

(c) ageneal description of the property charged; and

(d) the names of the trustees (if any) for the debenture-holders; together with the
deed or acopy thereof verified in the prescribed manner containing the charge,
orif there is no such deed, one of the debentures of the series, and the Régistra.r
shall, on panyment of the prescribed fee, enter those pariculars in the register:

Provided that, where more than one issue is made of debentures in the series, -

there shall be filed with the Registrar for entry in the register particulars of the date
and amount of eachrissue, but an omission to do this shall not affect the validity of the
debentures issued.

111. Where any commission, allowance or discount has been paid or made either directly
or indirectly by the company to.any person in consideration of his subscribing or agreeing
to subscribe, whether abselutely or conditionally, for any debentures of the oompany; or
procuring or agreeing to procure subscriptions, whether absolute or conditional, for any such
debentures, the particulars required to be filed for registration under section 109 and 110 shall
include particulars as to the amount orrate percent. of the commission, discounit or allowance
50 paid or made, but an omission'to do this shall not affect the validity of the debentures
issued:

Provided that the deposit of any debentures as security for any debt of the company
shall not for the purposes of this provision be treated as the issue of the debentures at a
discount.

"
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112.{1) The Registrar shall keep, with respect (o each company, a register in the prescribed
form of all mortgages and charges created by the company after the commencement
fo this Act and requiring registration under section 109, and shall, on payment of the
prescribed fee, enter in the register, with respcct to every such mortgage or charge,
the date of creation, the amoumnt secured by it, short particulars of the property
mortgaged or charged, and the names of the mortgagees or persons entitled to the
charge.

(2) After making the entry required by sub-section (1), the Registrar shall retum the
instrument{if any) or the verified copy thereof, as the case may be, filed in accordance
with the provisions of section 109 or section 110, to the person filing the same,

(3) Theregisterkeptin pursuance of this section shall be open to inspection by any person
on payment of the prescribed fee, not exceeding one rupee for each inspection.

113, The Registrar shall keep a chronological inde)g: in the prescribed form and with the

prescribed particulars, of the mortgages or charges registered with him under this Act.

114, TheRegistrarshall give acertificate underhis hand of the registration of any mortgage

or charge registered in pursuance of section 109, stating the amount thereby secured, and the

certificate shall be conclusive evidenct that the requirements of sections 109 o 112 as to
registration have been complied with.

115. The company shall cause a copy of every certificate’ of registration, given under

section 114, to be endorsed on every debenture or certificate of denbenture stock which is

issued by the company, and the payment of which is secured by the mortgage or charge so
_registered:

Provided that nothing in this section shall be construed as requiring a company o
cause a certificate of registration of any mortgage or charge so given to be endorsed on any
debenture or certificate of debenture stock which has been issued by the company before the
maortgage or charge was created.

' 116.(1) It shall be the duty.of the company to file with the Registrar for registration the
prescribed particulars of every mortgage or charge created by the company and of the
issue of debentures of a series, requiring registration under section 109, but registra-
tion of any such mortgge or charge may be effect on the application of any person
interested therein.
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(2) Where the registration is effected on the application of some person other than

company, that person shall be entitled to recover from the company the amount.of any
fees properly paid by hirn 1o the Registrar on the registration. !

(3) Whenever the terms Ot conditions or extent or operation of any mortgage or charge

117.

registered under this section are modified, it shall be the duty of the company to send

1o the Registrar the particulars of such modification, and the provisions of this section

as to registrartion of a mortgage or a charge shall apply to such modification of the
mortgage of charge as aforesaid.

Every company shall cause a copy of every instrument créating any mortgage ot

charge requiring registration under section 109 (o be kept at the registered office of the
company: Provided that, in the case of a series of uniform debentures, a copy of one such
debenture shall be sufficient.

118.(1) If any person obtain an order for the appointment of a receiver of the property of a

company, or appoints such a receiver under any powers contained in any instrument,
he shall, within fifteen days from the date of the order or of the appointment under the
powers contained in the instrument, file notice of the fact with the Registrar, and the
Registrar shall, oo payment of the prescribed fee, enter the fact in the register of
mortgages and charges.'

{2} If any person makes default in complying with the requirements of this section, he

shall be liable to a fine not exceeding fifty kyats forevery day during which the default
continues.

119.(1) Every receiver of the property of a company who has beeb appointed under the

powers contained in any instrument, and who has taken possession, shall once in
every half-year while he remains inpossession, and also onceasing to act as receiver,
file with the Registrar an abstract in the prescribed form of histeceipts and payments
during the period to which the abstract relates, and shall also, on ceasing to act as
receiver, file with the Registrar notice to that effect, and the Registrar shatl enter the
notice ip the register of mortgages and charges.

(2) Where a receiver of the property of a company has been appointed, every invoice,

orfer for goods, orbusiness letter issued by or on behalfof (he company, or the receiver
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of the company being a document on or in which the name of the company appears,
shall contain a statement that a receiver has been appointed.

(3) If default is made in complying with the requirements of this section, the company,
and every director, manager, maﬂaging agenl, secretary or other officer of the
company, and every receiver, who knowingly and wilfully authorizes or permits the
default, shall be liable to a fine not exceeding two hundred kyaté.

120.( 15 The Court, on being satisfied that the omission to registera mongage orcharge within
the time required by section 109, or that the omission or mis-statement of any
particular with respect to any such mortgage or charge, or the omiission (o give
intimaticon to the Registrar of the payment or satisfaction of a debt for which a charge
or morigage was created, was accidental or due to inadvertence or to some other
sufficient cause, or is not of a nature to prejudice the position of creditors or share-
holders of the company, or that on other grounds it is just and equitéble 1o grant relief,
may, on the application of the ooinpany or any person interested and on such erms
-and conditions as seem to the Court just and expedient, order that the time for
registration be extended, or, as the case may be, that the omission or misstatement be
rectified, and may make such order as to the costs of the application as it thinks fit.

{2) Where the Court extends the time for the registration of a mortgage or charge, the
order shall not prejudice any rights acquired in respect of the property concemed prior
to the time when the mortgage or charge is actually registered.

121.(1) It shall be the duty of the oompaﬁy to give intimation to the registrar of the payment
or sat.ig,factibn of any charge or mortgage created by the company and requiring
registreation under section 109 within twenty-one days from the date of the payment
or satisfication thereof.

(2} The Régistrar shall on receipt of such intimation cause a notice to be sent to the
mortgagee calling upon him 1o show cause, within a time (not exceeding fourteen
days) to be f’lxcd‘by such notice, why the payment or satisfaction of the charge or
mortgage should not be recorded.
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(3) The Registrar shall, if no cause is shown, order that amemorandum of satisfaction be
entered on the register and shall if required furnish the company with a copy thereof.

(4) Where cause is shown, the Registrar sha.ll record amote to that effect in the register,
and shall inform the company that he has done 50.

122.(1) If any company makes default in filing with the Registrar for registration the

particulars— \
(a) ofany mortgage or charge created by the company; or

(b) of the payment or satisfication of a debt in respect of which a mortgage or
charge has been registered under section 109 or section 109A, or

{c¢c) of the issues of debentures of a serigs,

(2) Subject as aforesaid, if any company makes default in complying with any of the
requirements of this Act as to the registration with the Registrar of any mortgage or
charge created by the company, the company, and every officer of the company who
knowingly and wilfully authorizes or permits the defaylt, shall, without prejudice to
any other liability, be lable on conviction to a fine not excedding one thousand kyats.

'(3) If any person knowingly and wilfully authorizes or permits the delivery of any

debenture or certificate of debenture stock requiring registration with the Registrar
under the foregoing provisions of this Act without a copy of the certificate of
registration being eﬁdorsed uponit, he shall, without pre gjudice to any other liability,
be liable on conviction 1o a fine not exceeding on thousand kyats,

123.(1) Every company shall keep aregister of mortgages and enter therein all mortgages and
charges specifically affecting property of the company and all floating charges on the
undertaking oron any property of the company, giving in each case a shortdescription
of the property mort-gaged or charged, the amount of the mortgaged or charge and
{except in the case of securities to bearer) the names of the mortgagees or persous

* entitled thereto.
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(2) If any director, manager or other officer of the company knowingly and wilfully
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authorizes or pcmﬁté the omission of any entry reguired o be made in pursuance of
this section, he shall be liable to a fine not exce-eding five hundred kyats.

124.(1) The copies 4t the registered office of the company in pursuance of section 117 of

instruments creating any mortgage or charge requiring registration under this Act
with the Registrar, and the register of mortgages kept in pursuance of section 123,
shall be open at all reasonable times to the inspection of any. creditor or member of
the company without fee, and the register of mortgages shall also be open to the inspe-
ction of any other person on payment of such fee, not exceeding one kyats for each
inspection, as the company may prescribe.

(2) If inspection of the said copies or register is refused, the company shall be liable to
a fine not exceeding fifty kyats, and a further fine not exceeding twenty kyats for
every day during which the refusal continues, and every officer of the company who
knowingly authoirzes or permits the refusal shall incur the like penalty, and in
addition to the above penalty, the Court may by order compel an immediate inspection
of the copies or register.

V' 125(1) Every register of holders of debentures of a company shall, expect when closed in

accordance with the articles during such period or periods (notexceeding inthe whole
thirty days in any year) as may be specified in the articles, be open to the inspection
of the registered holder of any such debentures, and of any holder of shares in the
company, but subject to such reasonable restrictions as the company may in general
meeting impose, so that at least two hours in each day are appointed for inspe-ction,
and every such holder may require a copy of the register or any part thereof on
payment of six pyas for every one hundred words or fractional part thereof required

to be copied.

{2} A copy of any wusi-deed for securing any issue of debenutres shall be forwarded to
every holder of any such debentures at his request on payment, in the case of a printed
trustdeed, of the sum of one kyat or such less sum as may be prescribed by the
company, or, where the trust-deed has not been printed, on payment of six pyas for
every one hundred words or fractional part thereof required to be copied.
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(3) If inspection is refused, or a copy is refused or not forwarded, the company shall be
liable to a fine not exceeding fifty kyats, and 1o a further fine not exceeding twenty
kyats for every day during whick the refusal continues, and every officer of the
company whoknowingly authoﬁ;es or permits the refusal shall incur the like penalty,
and the Court may by order compel an immediate inspection of the register,

o

125A. The separation of Myanmar and India shall not, as respects a company which was
under the provisions of this Actas in force before the separation of Myanmar and India
acompany within the meaning of this Act, render valid any mortgage or charge which,
by virtue of this Part of this Act, as in force immediately before the said date, was void
against the liquidator and creditors of the company.

Debentures and Floating Charges
126. A condition contained in any debéntures or in any deed for securing any debentures,
whether issued or executed before or after the passing of this Act, shall not be invalid by
reason only that thereby the debentures are made irredeemable or redeemable only on the
happening of a contingence, however remote or on the expiration of a period however long,

127 (1) Where either before or after the commencement of this Acta company has redeemed
o any debentures previously issued, the company, unless the articles or the conditions
of issue expressly otherwise provide, or unless the debentures have been redeemed
in pursuance of any obligation on the company 5o to do (not being_ an obligation
enforceable only by the person to whom the redeemed debentures were issued or his
assigns}, shall have power, and shall be deemed always 10 have had power, to keep
the debentures alive for the purposes of re-issue, and 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 cither by re-issuing the same debentures
or by issuing other debenutues in their place, and upon such re-issue the person
entitled to the debentures shall have, and shall be deemed always tohave had, the same

rights and priorities as if the debentures had not previously been issued.
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(2) Where with the object of keeping debentures alive for the purpose of re-issue they

(3) Whereacompany has, eitherbefore or after the commencement of this Act, deposited-

have, either before or after the commencement of this Act, been transferred 1 a
nominee of the company, a ransfer from that nominee shail be deemediobe are-issue

for the purposes of this section.

any of its debentures to secure advances from time to time on current account or

otherwise, the debentures shall'not be deemed to have been redeemed by reason only-

of the account of the company having ceased te be in debit whilst the debentures
remained so deposited.

(4) The re-issu¢ of a debenture or the issue of another debenture in its place under the

power by this section given (o, or deemed to have been possessed by, a company,
whether the re-issue or issue was made before or after the commencement of this Act,

* 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 wiﬂmut 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.

Nothing in this section shall prejudice—
(a) * ; * *

(b} _any power to issu¢ 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.

J)
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128. A contract with a company (o take up and pay for any debentures of the company may
be enfored by a decree for specific performance. !

129.(1) Where either a receiver is appointed on behalf of the holders of any debentures of a
company secured by a floating charge, or possession is taken by or on behalf of those
debenture-holders of any property comprised in or subject to the charge, then, if the
company is not at the time in course of being wound up, the debts which in every
winding up are unger the provisions of Part V relating to preferential payments to be
paid in priority to all other debts, shall be paid forthwith out of any assets coming to
the hands of the receiver or gther person taking possession as aforesaid in priority to
any claim for principal or interest in respect of the debentures.

(2} The periods of time mentioned in the said provisions of Part V shall be reckoned from
the date of the appointment of the receiver or of posse-ssion being taken as aforesaid,
as the case may be, :

(3) Any payments made under this section shall be recouped, as far as may be, out of the
assets of the company available for payment of general creditors.

Statements, Books and Accounts

130.(1) Every company shall cause to be maintained proper books of account in Myanmar
or English with respect to— .
(a) all sumsof money received and expended by the company and the matters in

respect of which the receipt and expenditure takes place;
(b) all sales and purchases of goods by the company;
(c) the assets and liabilities of the company.
(2) The books of account shall be kept at the registered office of the company or at such

other place as the directors think fit, and shall be open to inspection by the directors
during business hours. '

(3) Inthecase of acompany managed by amanaging agent the mangaing agent, or where
the managing agent is a firm or cdmpany, the partner or director of such firm or
company, and in any other case the director or directors, who have knowingly by their
actor omission been the cause of any default by the company in complying with the
requirements of this section, shall in respect of such offence be liable to a fine not
exceeding one thousand rupees.
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131.(1) The directors of every company shall at some date not later than eighteen months after

the incorporation of the company, and subsequently once at least in every calendar
vear, lay before the company in general meeting 2 balance-sheet and profit and loss
account, or in the case of a company not trading for profit an income and expenditure
accoutit for the period, in the case of the first account since the incor-poration of the
company, and in any other case since the preceding account, made up to a date nol
earﬁér than the date of the meeting by more than nine months, or in the case of a
company carrying on business or having interests outside the Union of Myanmar by
more than twelve months: '

Provided that the Registrar may for any'specihl reason extend the period by a

period not exceeding three months. .
(2) The balance-sheetand the profitand loss account, or income and expenditure account,

shall be cudited by the auditor of the company as hereinafter provided, and the -

auditor’'s report shall be attached thereto, ot there shall be inserted at the fgot thereof
a reference to the report, and the report shall be read before the company in general
meeting and shall be open to inspection by any member of the company.

(3) Everycompany other than a private company shall send a copy of such balance-sheet

and profit and Joss account, or income and expenditure account, so audited, together
with a copy of the auditors’ report, to the registered address of every member of the
company at least fourteen déys before the meecting at which it is to be laid before the
members of the company, and shall deposit a copy at the registered office of the
company for the inspection of the members of the company during a peried of at least
fourteen days béfore that meeting.

131A.(1) The directors shall make out and attach to every balance-sheeta re-port with respect

to the state of the company’s affairs, the amount, if any, which they recommend
should be paid by way of dividend, and the amount, if any, which they purpose to carry
to the Reserve Fund, General Reserve or Reserve Account shown specifically on the
balance-sheet, or toa Reserve Fund, General Reserve or Reserve Account to be shown
specifically in a subsequent balance-sheet.
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(2) Thereportreferred toinsub-section (1) may be signed by the chairman of the directors
on behalf of the directors if authorized in that bebalf by the directors.

(3) The provisions of sub-section (3) of section 130 shall apply 1o any person being a
: director who is knowingly ‘and wilfully guilty of default in complying with this
section,

132.(1) The balance-sheet shall contain a summary of the property and assets and of the
capital and liabilities of the company, giving such particulars as will disclose the
general nature of those liabilities and assets and how the value of the fixed assets has
been arrived at. ;

(2) The balance-sheet shall be in the form marked F in the Third Schedule, or as near
thereto as circumstances admit,

(3} The profit and loss account shall include particulars showing the total of the amount
paid; whether as fees, percentages of otherwise, to the managing agent, if any, and the
directors, respectively, as remuneration for their services, and, where a special
resolution passed by the members of the company so requites, to the manager, and the
total of the amount written off for depreciation. If any director of the company is by
virtue of the nominaticn, whether direct or indirect, of the compaﬁy, a director of any
other company, any remuneration or other emoluments received by him for his own
use, whether as a director of, or otherwise in connection with the management of, that
other company, shall be shown in a note at the foot of the account or in a statement
attached thereto. '

132A.(1) Where a company, in this Act referred to as the holding company, holds shares,
either direcily or thorough & nominee, in a subsidiary com-pany or in two or more
subsndlary companies, there shall be annexed 10 the balance-sheet of the holding
company the last audited balance-sbeet, profit and 10ss account and auditors’ report
of the subsidiary company or compames, and a statement signed by the persons
by whom, in pursuance of section 133, the balance-sheet of the bolding company is -
signed, stating how the profits and losses of the subsidiary company, or, where there
are two or more subsidiary companies, the aggregate profits and losses of those
companies, have been dealt with in or for the purposes of the accounts of the holding
company, and in particular how and to what extent—
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(a) provision has been made for the losses of a subsidiary company either in the
accounts of that company or of the holding company or of both, and

(b} lossesof asubsidiary coinpany hhvc been taken into account by the directors
of the holding company in arriving at the profits and losses of the company as
disclosed in its accounts:

. Provided that is shall not be necessary to specify in any such statement the
actual amount of the profits or losses of any subsidiary company or the actual amount
of any part of any such profits or losses which has been dealt with in any particular

manner;

Provided further that for the purposes of this section an investment company,
that is to say, a company whose principal business is the acquisition and holding of
shares, stocks, debentures or other securities, shall not be deemed to.be a holding
company by reason only that part of its asseis consists in 51 per cent. or more of the
shares of another company.

(2) If, in the case of a subsidiary company, the auditors’ report on the balance-sheet of

the company does not state without qualification that the auditors have obtained all
the information and explanations they have required and ghal the balance-sheet is
properly drawn up s0 as to exhibit a true and correct view of the state of the company’'s
affairs according 10 the best of their information and the explanations gi_vén to them
and as shown by the bocks of the company, the statement, which is to be annexed as
aforesaid to the balanece-sheet of the holding company, shall contain particulars of
the manner in which the report is qualified. ]

(3) For the purposes of this section the profits or logses of a subsidiary com-pany mean
the profits or losses shown in any accounts of the subsidiary company made up to a
date within the period to which the accounts of the bolding company relate, or, if there
are no such accounts of the sub-sidiary company available at the timie when the
accounts of the bolding company are made up, the profits or losses shown in the last
previous accounts of the subsidiary company which became available within that
period.
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(4) If for any reason the directors of the holding company are unable to obtain such
information as isnecessary for the preparation of the statement aforesaid, the directors
who sign the balance-sheet shall soreport in writing and their report shall be annexed
1o the balance-sheet in lieu of the statement. ;

(5) The holding company may by a resolution authorize representatives named in the
- resolntion to inspect the books of account kept in accordance with section 130 by any
subsidiary company, and on suchresolution bein g passed those books of account shall

be open to inspection by those representatives at any time'during business hours.

(6) The rights conferred by section 138 upon members of a company may be exercised
in respect of any subsidiary company by members of the holding company as if they
were members of that subsidiary company.

133.(1) Save as provided by sub-section (2), the balanee-sheet and profit and loss account,
or income and expenditure account, shall—
(i) inthecaseof abanking company, be signed by the manager or managing agent
(if any) and, where there are more than three directors of the comhpany, by at
least three of those directors and, where there are not more than three directors,
by all the directors;

(ii) in the case of any other company, be signed by two directors or, when there :

are less than two directors, by the sole dirctor and by the manager or magaging
agent (if any) of the company.

(2) When the total number of directors of the company for the time being in the Union
ofMyannmr is less than the number of directors whose signatures are required by sub-
section (1), then the balance-sheet and profit and loss account, or income and expen-
diture account, shall be signed-by all the directors f_or'the time being in the Union of
Myanmar or, if thére is only one director for the time being in the Union of Myanmar,
by such director, but in such a case there shall be subjoined to the balance-sheet and
profit and loss account, or income and ¢xpenditure account, a statement signed by
such directors or director explaining the reason for non-compliance with the provi-
sions of sub-section (1).

(3) If any default is made in Jaying before the company or in issuing a balance-sheet and
profit and 10ss account, or income and expenditure account, as required by section
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131, or if any balance-sheet and profit and loss account, or income and expenditure
account, is issued, circulated or published which does not comply with the require-
ments laid down by and under section 131, section 132, section 132A and this section,
the company and every officer of the company who is knowingly and wilfully a party
to the default shall be punishable with fine which may extend to five hundred kyats,

134.(1) After the balance-sheet and profit and loss account have been laid before the company
atthe general meeting, a copy of the balance-sheet, signed by the manager or secretary
of the company, shall be filed with the Registrar at the same {ime as the copy of the
annual list of members and summary prepared in accordance with the requirements
of section 32. '

(2) If the general meeting before which a balance-sheet is laid does not adopt the balance

-sheet, a statement of that fact and of the reasons therefor shall be annexed to the

balance-sheet and to the copy thereof required to be filed with the Registrar.

(3) This section shall not apply to a private company.
(4) If a company makes default in complying with the reqﬁiremems of this section, lhe
company and every officer of the company who knowingly and wilfully authorizes
or permits the default shall be liable to the like penalty as is provided by section 32
for a default in complying with the provisions of that section,
135. Save as otherwise provided in this Act, any member of a company shall be entitled to
be furnished with copies of the balance-sheet and the profit and loss account, or the income
and expenditure account, and the auditor’s report at a charge notexceeding six pyas forevery
hundred words or fractional part thereof.

Statement to be published by Banking and certain other Companies
136.(1) Every company being a limited banking company or an insurance company or 4
deposit, provident or benefit society shall, before it commences business, and also on
the first Monday in February and the first Monday in August in every year during
which it carries on business, make a statement in the from marked G in the Third
Schedule, or s near thereto as circumstances will admit. :

(2) A copy of the statement, together with a copy of the last audited balance- sheet laid
betore the members of the company, shall be displayed and, until the display of the
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next following statement, kept displayed in a conspicuous place in the registered
office of the company, and in every branch office or place where the business of the
company is carried on. :

(3) Every member and every creditor of the company shall be entitled to a copy of the
statement on payment of a sum not exceeding eight pyas.

(4) If a company makes default in complying with the requirements of this section, it shall
be liable to 4 fine not exceeding fifty kyats for every day during which the default
continues; and every officer of the company who knowingly and wilfully authorizes
or permits the default shall be liable to the like penalty.

*(5) Thissection shall notapply toalife assurance company or provident insurance society
to which the provisions of the Life Assurance Companies Act of the Provident
Insurance Societies Act, as the case may be, as to the apnual statements to be made
by such company or society, apply with or without modifications, if the company or
society complies with those provisions.

Investigation by the Registrar
137.(1) Where the Registrar, on perusal of any document which a company is required to
submit to him under the provisions of this Act, is of opinion that any information or
explanation i$ necessary in order that such docu-ment may afford full particulars of
the matter to which it purports to relate, he may, by a written order, call on the
company submitting the document to furmish in writing such information or explana-
tion within such time as he may specify in his order. '

(2) onthe receipt of an order under sub-section (1), it shall be the duty of all persons who
are or have been officers of the company to furnish such information or explanation
to the best of thier power,

(3) If any such person refuses or neglects to funish any such information or explanation,
he shall be liable to a fine not exceeding fifty kyats in respect of each offence, and the
Court may on the application of the Re-gistrar and upon notice to the company make
an order on the company for production of such documents as in its opinion may
reasonably be required by the Registrar for his investigation and allow the Registrér

& inspection thereof on such terms and conditions as it thinks fit.

SHIGERM o 5o -

qEi0p98 cpSolodyed] appeBacydal 3e) cpdesvstanpd madad wepdadndgyp:
grpqpn o qp:gEanoapd spepogd fmooorqepdfod sgondand sjmdeiag
026¢:905008:00058 03 a@'m&eéma]o%écmé- agmdeonqepd

(2) e’ 8goodepegé maded Bedlodoyedsd =aded Batey ¢o gélcoreocs
030038 6503 suiGAE ST 3300pd eondigodond: 005503 q8gdfienqepdn

(5) wgydemy ﬁméwérﬂqjosquaacﬁé: ucdodess qadogadeyé cnn%ogq%aaé
meBys walandqdaodoy) esqrbqpiaacycn odqdegé mydclisondoond
ofcoq sgaadscented oJadoadeequpds Bgrdmgadidaded SBayodsé ovwd
380208 RyeBREp madedey(Bichyoeopd: qEgdacpofod seantad
oJoSaogeonepdn :

{9) 0pd0p5 madadamedoygal Bevpod cfmregpesontiqf movdmaad: BGoReP
a8 eepaoniad §oopd 385 000q8i9adondiqpigd o8cqS:q) monadaaed madposal
B0 amiegeesndiqd smesmaod: gpigcep wadpocad] [Ogokqedepiac
[Céméggdeor s(cEaoéodfeden 203geoopd cimandmedopua’ 2 e0r0d
c@:cg?mé:ﬁ-m@éamé:eﬁp dpeodepgd qé:@soé_:an'gqp:sao%é':-cﬁogﬁo
i€ wg9Ieyo gE:mmanndamwdmgad c@:ogqcaooé:cﬁ\ meéaao;é:qp:g.é
200dadEudeoqn

oxqEaSaapln pecoonSobeaofgiaclrpls
apqi(s) vogmodposdal (Ogod:gjedqpiase mgadodjodpam eoqdiimipied
ondagdiq§Bo0pd vogoSencnds cbpordepny c&o0qdiodEmepdm scd(mpep
Emopodonandipd oadaitoopd a%t@a:éas@:éz-mq;rﬁ?é 002003 me{mpd:mep
Bjmood cdionyodenoadiogd dl§éad 2o agcﬁm',éaaq!tﬁl Bevyos I:?:Sgocﬁ
qe:c0érendogod méa}mécpwo.%ﬁ;@oé:mé@éc&lé qé:mq&o?éaaqoﬁ?o--qé:
aScdoups 031 03 evpod :8gaus g00dicudog i} c&::88 po0pé 200340’
cudaepd wgj§omocoaacyé: oa&opéquadme(mnc:a¢ Jdoopd 909050008:
&gl myadad w88 eocqodend soxn&iadgéapopdn !
() 238 (o) mq 285> ndpordept? qforocal 830005 mpgeBpep oy Brap:fedop
Speupcs [6658:0p adqden B30pm0}e: 2Scdaop3angod 28youd gérod:
cod(uqedad eoodmniooy) néayieuimdal ogpepricoqupd ‘
(o) qé:q@:m@a}mﬁcm(ﬁp@&}mé%oﬁ& :\gc\‘ﬁmeéaaqcﬁsaggaug ﬂé:mézcc&i@
O3G: 8erdepnd snduogé: eevivmd [cé:a0g1 fouyod codaadeyCl §iud
mo3:a8:3m0p05 mqdchisnudennt efcoq) cgaa%écaooésﬁ, ﬁﬁmécmfiz;én
&0 Greandgo ooqé:0dEmepiim SOgPESCOIICD rx;gcw%a%-%oaémq]sﬁ
oqied era:dEmmfim 8§8podiodeso: qmezed avefompdimmeaytiye o‘ﬁssc‘ieé:c?
§reordoodedoopy mcj;oémmé:qp:n% éBamozed qé:ry?gmﬁaaco'l'oaé %63,



x WW\I_{YQ;QJ.J ‘qrjme

{4} On receipt of such information or explanation the Registrar may annex the same to
the original document submitted to him; and any additional document so annesed by
the Registrar shall be subject to the like provisions as to inspection and the taking of
copies as the original docu-ment is subject.

(5) Ifsuch information or explanation is not furnished within the specified time, or if after
perusal of such information or explanation the Registrar is of ipinion that the
document in question discloses an unsatisfactory state of affairs, ot that it does not
disclose a full and fair statement of the matters to which it purports to relate, the
Registrar shall report in writing the circumstances of the case to the President of the
Union, .

(6} Ifitisrepresented to the Registrar in materials placed before bim by any contributory
or creditor that the business of a company is carried on in fraud of its creditors or in
fraud of persons dealing with the company or for a fraudulent purpose, be may after
giving the company an opportu-nity of being heard by written order call on the

company for information or explanation on matters specified in the order within such

time as he may specify in the order, and the provisions of sub-sections (2),(3) and (5)
of this section shall apply to such order, If upon investigation the Registrar is satisfied
thatany representation on which he has taken action nnder this sub-section is frivolous
or vexatious, he shall disclose the identity of the informant to the company,

(7) The provisions of this section shall apply mutatis mutandis to documents which a
liquidator is required to fite under this Act.

Inspection and Audit
138. The President of the Union may appoint one of more competent inspe-ctors (o

investigate the affairs of any company and to report thereon in such manner as the President
of the Union may direct—

(i)  inthe case of a banking company having a share capital, on the application of
membérs holding not less than one-fifth of the shares issued;
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(i)  in the case of any other company having a share capital, on the application of
members holding not less than one-tenth of the shares issued;

(iii)  in the case of a company not baving a share capital, on the appli-cation of not
than one-fifth in number of the persons oun the com-pany’s register of
members; )

(iv) inthe caseofanycompany, onareport by the Registtar under section 137, sub-
section (3). .

138A. The President of the Unicn may, at any time, in the interest of the public, direct the
investigation of the affairs of a company, foreign company of company carrying on
intemational trade by one or more competent inspectors appointed in this behalf,

139.  An application by members of a company under section 138 shall be supported by
such evidence as the President of the Union may require for the purpose of showing that the
applicants have good reason for, and are not actuated by malicious motives in requiring, the
investigation; and the President of the Union may, before appointing an inspector, require the
applicants to give security for payment of the costs of the inquiry.

140.(1) Tt shall be the duty of all persons who are or have been officers of the company to
produce to the inspectors all books and documents in their custody or power relating
to the company.

(2) Aninspector may examine on oath any such person inrelation t¢its business, and may
administer an oath accordingly.

(3} If any person refuses to produce any book or document which under this section it is
his duty to produce, or tc answer any question relating to the affairs of the company,
he shall be liable to a fine not exceeding fifty kyats in respect of each offence.

141.(1} On the conclusion of the investigation the inspectors shali report their opinion to the
President of the Union, and a copy of the report shall be forwarded by the President
of the Union to the Registrar and another copy to the registered office of the company,
and a further copy shall, at the request of the applicants for the investigation, be
delivered to them,

{2} The report shall be written or printed, as the President of the Union directs.
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3) A]] expenses of, and incidental to, the investigation shall be defrayed by the applicants
unless the Prestdent of the Union directs the same to be paid by the company, which
the President of the Union is bereby authorized to do:

Provided that the expenses of and incidental to an investigation held in
pursuance of clause (iv) of section 138 shall be paid out of the assets of the company
and shall be recoverable as an arrear of land-revenue.

(4 The Registrar shall keep the copy of the report sent to him with the records of the
company in his custody.

141A.(D) If from any repoﬁ made under section 138 it appears to the President of the Union
that any persdn has been guilty of any offence in relation to the company for which
he is criminally liable, the President of the Union shall refer the matter to the Atterney-
General or the Public Prosecutor.

(2) If the oificer 10 whom the matter is referred considers that the case is one in which a
prosecution ought to be instituted, he shall cause proceedings to be instituted, and it
shall be the duty of all officers and agents of the company, past and present (other than
the accused in the proceedings), to give to him all assistance in conpection with the
prosecution which they are reasonably able to give.

(3) For the purposes of sub-section (2), the expression ‘agents’ in relation to a company
shall be deemed to include the bankers and legal advisers of the company and any
persons employed by the company as avditers, whether those persons are or are not
officers of the company.

(4) Any director, manager or other officer of the company convicted as the result of a
prosecution initiated under this section shall not without the leave of the Court be a
director of or in any way, whether directly or indirectly, be concerned in or take part
in the management of a company for a period of five years from the date of such
conviction.

142.(1) A company may by a special reselution appoint inspectors to investigate its affairs,

(2) Inspectorssoappointed shail have the same powers and duties as inspectors appointed
by the President of the Union, expect that, instead of reporting to the President of the
Union, they shall report in such manner and to such persons as the company in general
meeting may direct.

www.burme

llovely B o

) a?_éa)éﬁo%é: @éﬂoécm:cp (rl)@(qwé mq&qﬁm?‘o%c@:cgqp:n? u)?:faogeosa
w6 BpSeconqoogonm myémomnqupinoyd: myadegy wodeuvicogs ¢
[0pSeaonépragonm aoé;ﬁméau?ogcglé sogpadoon ol mpbaepS

ﬁmﬁme qau a;m %33 () §é92p3 E{C\?&ué Céﬂoécm iq 6
8ipyé odeqdia] pfonoed eRodelpmiegypic mpad§togaliqpiy curquplfof
GE%$GO’YSQG{: q@sgmo@mé agqcmoé seepdn qéifod

(5) ooé: o?c:mcp?lqo ueooa?cu 0998 woqcaqlngmrﬁao? 88a38:20p5:com6000
o?emsﬁ oydermdigpigmoy o38ianpdicon: qepgu

[ 393 0‘3II(9) 11)39 3?0 .'.?36'1 E{c?ﬁooé 338618982}(‘0 UJQ)!PO’J@G‘P? O"Jﬂ)e: mécma%maﬁ:ué

cpgasBadoctonnds] gfodendgodepad oyegilBiloopdldl qiglubarcaad epeccd
[edaadoups: ofodarganpdug [gpdeconiqorgarm cwéfgéascanafogé [Cpdeomie
220290 Glrasalimhlizarpaf oq.e4qy5 ofovped miramgefodenpa gmdqoa

J) GEiszelmptianqpab QyamOfadisqpopd sl of:aagooed oaepig fepdgagooten
- mgladaogSey weommiElagl ooeprgliey§s] coaquedi GE:(GE (eapipiyeg
Jloanp$ repid9odol: mafEn:) mpgadediap madmad wpfed mgaeoiapiBiged)
ABuSeniepud wacdiohom séionapigadgad oodamy) 8803 sefotimmieaypgo
cu:8€a0p3 mopmpdaddedod madolmepipg cviqgen Bmpesrdog0digé adulen:
cvudzmmcdioda ogrep: [edsoquadu

(o) %§5 (o) Begpimacicn oeBmbiordapsé odayd:e) ‘BRudenicpnded Saspd
oom:000p¢ meaBel madegadfigpisd eq.cseq.q34qpigeg) meadm maciod
wepfap:5(ed §8:eoa0ioq 8pdopcdesd Banconnd cpgael Pyesondaplodiqp:
nodapdfedenr ewodmpdfedes clodaspduy 9odopeepdn

(5) ws9Seme Gopdaoad cepgady 0rsgordepeané 408 codqp: Sqc(aeidqoopd
orgeisliop mapbngdoplel sop ufesapogltBy ofevpcd Bfoiampenteylds
»8s: mécuaon%gn E cm%mﬁgé@qp% 8§od vt} gledeodqpidac(es:s ELESEN
76899 §0mm »3E:meg; mgaBordpomdepel mzpdsgday(o: [o EoEc
sardeopdiammndn qEimyaBadeomdepsptap $628q0qoze epdaopdsndiscy)
c;gga'gq"\cﬁlzécm U?ﬂ%:‘f\n%uu?o'ga%@f:m 2Asé afenydd vlodesmdgnifee:
sadcupSiemods efeoqy’

o5 o) rgedordierbepyo s0p Ligofiaed qpels stiopgalsfiay wodgapiad 3 [3eon
odesoiqg xcoumcmqp 94,0003 eopd)

() Bdaopimc’é: a5 000 :uag moocdemdqpiyr [ Cécmc?mem 8§ 000t :s::g
B»E0005e0rdypiajed szt codoge mopdoggepicophs codoy Gsoocg(ﬁ 2%
§eoqepdn s3eardoopd: eacgsmqaaqrmrp [:e_)-cooo&?wemoo ooéagc q::o'x F O
n?emmawé weofhiopt gpdlodeiepopoRod p§lopiep gpdicos: 53E: andogl:
fepdn



- wwy,purme

(3) Allpersons who are o have been officers of the company shallincur the like penalties
in case of refusal to produce any book or document required to be produced to
inspectors so appointed, Or to answer any question, as they would have incurred if the
inspectros had been appoinied by the President of the Union.

143. A copy of the report of any inspectors appointed under this Act, authen-ticated by the
seal of the company whose affairs L}féy have investigated, shall be admissible in any legal
proceeding as evidence of the opinion of the inspe-cliors inTelation to any malter contained
in the report. ‘

144 (1) No person shall be appointed or act as an auditor of any company, other than a private
company not being the subsidiary company of public company, unless he holds a
certificate from the President of the Union entitling him to act as an auditor_of
companies:

Provided that a firm whereof all the parmers practising in the Union of
Myanmar hold such certificates may be appointed by its firm-name to be auditor of
a companry, and may act in its firm-name,

(2) The President of the Union may, by notification in the Gazetie and after previous
publicates may be appointed by its firm-name to be anditor of a company, and may
act in its firm-name,

Provided that nothing contained in such rules shall preclude any person from being
granted a certificate merely by reason that he does not practise as a public accountant.
(2A) In particular, and without prejudice 1o the generality of the foregoing power, such
rules may-—
(a) provide for the mainterance of a register of Accountants entitled to apply for
. such certificates;
(b) prescribe the qualifications for enrolment on the regisier and the fees therefor;

(¢ ) provide for the examinalion of candidales for enrclment, and prescribe the fees
to be paid by examinees;

{d} prescribe the circumstances in which the name of any person may be removed
from or restored to Lthe register;
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provide for the establishment, constitution and procedure of an Accountance
Board, consisting of persons representing the in-terests principally affected or
having special knowledge of accountancy, 1o advise him on all matters of
administration relating to accountancy, and to assist him in maintaining the
standards of qualification and conduct of persons enrolled on the register; and
Provide for the establishment, constitution and procedure of local account-
ancy boards at such centres as the President of the Union may select, to advise
him and the Accountancy Board on any matter that may be referred {o them.

(2B) The holder of a certificate granted under this section shall be entitled to be appointed
and act as an auditor of companies throughout the Union of Myanmar,

(3) Every company shall at each annual general meeting appoint an auditor or auditors
to hold office until the next annual general meeting.

(4) If an appointment of an auditor is not made at an annual general meeting, the President
of the Union may, on the application of any member of the company, appoint an
auditor of the company for the current year, and fix the remuneraﬁon to be paid to him
by the cofmpany for his services.

{5) The following persons, that is to say—

(i)
(i)
i

. (iv)

6)

a director or officer of the company, and

a partner of such director or officer, and

inthe case of acompany, other than a private company not being the subsidiary
company of a public company any person in the employment of such direcior
or officer, and

any person indebted to the company, shall not be appointed auditors of the
company, and if any person after being appointed auditor becomes indebted
to the company his appoinunent shall thereupon be terminated.

A person, other than a retiring auditor, shall not be capable of being appointed auditor
at an annual general meeting unless notice of an inten-lion to nominate that person to

the office of auditor has been given by a member of the company (o the company not
less than fourteen days before such annual general :neeting, and the company shall
send a copy of any such notice to the retiring auditor. and shall give notice thereof to

its members, either by advertisement or in any othermode allowed by the articles, not

less than seven days before the annual general meeting:
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Provided that, if after notice of the intention 10 nominalte an auditor has been
given to the company, an arnval general meeting is called for a date fourteen days or
less after the notice has been given, the requirements of this section as to lime in
respect of such a notice shall be deemed to have been satisfied, and the notice o be
sent or given by the couipany may, instead of being sent or given within the time
required by this section, be sent of given at the same time as the notice of the ansual
general meetin g

{7 The first auditors of the company may be appointed by the directors before the
statutory meeting, and if so appointed shall hold office until the first annual general
meeting unless previoasly removed by a resolution of the members of the company
in general meeting, in which case such members at that meeting may appoint auditors.

(8) The directors may fill any casual vacancy in the office of auditor, but while any such
vacancy continues the sucviving or continuing auditer or auditors (if any) may act.

(9) The remuneration of the auditors of a company shall be fixed by the company in
general meeting, except that the remuneration of any auditors appointed before the
statutory meeting, or (o fill any casual vacancy, may be fixed by the directors.

145 (1) Every auditor of a company shall have a right of access at all imes 1o the books and
accounts angd vouchers of the company, and shall.be entied to require from the
directors and officers of the company such information and explanation as may be
necessary for the performance of the duties of the auditors.

{2) The auditors shall make a report to the members of the company on the accounts
examined by them, and on every balance-sheet and profit and loss account laid before
the company in general meeting during their tenure of office, and the report shal)
state:— .

(a) whether or not they bave obtained all the information and cxp]'a-nations they
have required; and j
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(b} whether or not in their opinion the balance-sheet and the profil and loss
account referred to in the report are drawn up in con-formity with the law; and

(c) whether ornotsuch balance-sheet exhibits a true and correct view of the state
of the company’s affairs according to the best of their information and the
explanations given to them, and as shown by the books of the company; and

(d) whether in their opinion books of account bave been kept by the company as
required by section 130.
(2A) Where any of the matters referred to in clauses (a), (b), (¢} and (d) of sub- section {2)
is answered in the negative or with a qualification, the report shall state the reason for
such answer.

(3) Inthe case of a banking company, if the company has branch banks beyond the limits
of the Union of Myanmar, it shall be sufficient if the auditor is allowed access to such
copies of and extracts from the books and accounts of any such baranch as have been
transmitted to the head office of the company in the Union of Myanmar.

(4) The auditors of a company shall be entitled to receive notice of and to attend any
geoeral meeting of the company at which any accounts which have been examined or
réported on by them are 10 be laid before the company and may make any statement:
or explanétion they desire with respect to the accounts.

{5) If any auditors’ report is made which does not comply with the requirements of this
section, every auditor who is knowingly and wil-fully a party to the default shall be
punishable with fine which may extend to one hundred kyats.

145A.(1) In the case of a company in which Government holds any share the following pro-
vistons shall apply notwithstanding anything contained in sections 131, 144 and 145,
Explanation— *Government’ includes State Government. '

{(2) The auditor of a company in which Government holds any share shall be appointed

or re-appointed by the President of the Union on the advice of the Auditor-General.

(3) The Auditor-General shall have power—
{a) iodirectthe manner in which the company’s accounts be audited by the anditor
appointed in pursuance of sub-section (2) and 1o give such auditor instructions
in regard to any matter realting to the performance of his functions as such;
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{b) toconduct a supplementary or test audit of the company's accounts by such
person Or persons as he may authorise in this behaif; and for the purposes of
such audit, to require information or additional information (o be fumished to
any personhor persons so authroised, on such maters, by such person or
persons, and in such form, as the Auditor-General may, by gen-eral or special
order, direct;

{¢) torequire the company to produce before him such records or documents in
its possession or under its control for the purposes of audit or supplementary
or test audit of the company’s account and at such time as may be specified by
him,

(4) Any order requiring any information, records or documents to be furnished or

produced by a company may also be addressed to any person who is, or has at any

time been, an officer or employee of the company, and all the provisions of this
section, so far as maybe, shall apply in relation to such person as they apply in relation
to the company.

(5) The auditor aforesaid shall submit a copy of his audit report o the Auditor-General
who shall have the right to comment upon, or supple-ment, the audit report in such
manner as he may think fit.

Delegation
145B. Anything which under section 145A is requued to be done by the Audi-tor-General
may be done by any persen authorised by him, either gen-erally or specially.

penalty

145C. I acompany in which Government holds any share fails to comply with an order made
under scction 145A, the company and every officer or employee thereof who is in
defauli shall be punishable with imprisonment which may extend to two years or with
fing which may extend to ten thousand kyats, or with both.

146.(1} Holder of preference shares and debentures of a company shall have the same right
to receive and inspect ibe b;]]mlcc-slleets and profit and loss accounts of the company
and the reports of the avditors and other reports as possessed by the holders of ordinary
shares in the company.
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(2) This section shall notapply toa private company, nor to a company registered before
the commencement of this Act:

Provided that'in the case of any public company whether registered before or
after the commemcement of this Act the trustees for holders of debentures shall have
the right conferred by sub-section (1) on holders of preference shares and debentures
of a company.

Carrying on Business with less than the Legal

Minimum of Members .
147.  Ifatany time (he number of members of a company is reduced, in the case of a private
company, below two, or in the case of any other company, below seven, and it carries on
business for more than six months while the number is so reduced, every person who is a
member of the company during the time that it so carries on business after those six months
and is congnisant of the fact that is carrying on business with fewer than two members or
seven members, as the case may be, shall be severally liable for the payment of the whole
debts of the conipany contracted during that time, and may be used for the same without
joinder in the suit of any other member.

Service and Authentication of Documenis
148. A document may be served on a company by leaving it at, or sending it by post to, the
registered office of the company.

149, A document may be served on the Registrar by sending it to him by post, or delivering
it to him, or by teaving it for him at his office.

150. A document or proceeding requiring authentication by a company may be signed by
a director, secretary or other authorized officer of the company, and need not be under its
common seal.

. Tables, Forms and Rules as to Prescribed Matters
151.(1) The forms in the Third Schedule or forms as near thereto as circumstances admit shall
be used in all matters to which those forms refer.
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(2) The Presidentof the Union may alter any of the Tables and forms in the First Schedule,
so that he does not increase the amount of fees payable (o the Registrar in the said
Schedule mentioned, and may alter or add to the forms in the Third Schedule.

(3) Any such Table or form, when aitered, shall be published in the Gazetle, and on such
publication shall have effect as if enacted in this Act, but no alteration made by the
President of the Union in Table A in the First Schedule shall affect any company

registered before the altcration, or repeal, as respects that company, any portion of that
Table.

{4) Inaddition to the powers hereinbefore conferred by this section, the Plje-sidcm of the

Union may make rules providing for all or any tnatters which by this Act are to be
prescribed by his authority.

(5) Every such rule shall be published in the Gazette, and on such publi-cation shall have
effect as if enacted in this Act. '

Arbitration and Compromise
152.{1) A company may by writlen agreement refer to arbitration, in accordance with the

Arbitration Act, an existing or future difference betweenitself and any other company
Of person.

(2) Companies, parties to the arbitration, any delegate to the arbitrator power to settle any
terms of to determine any matter capable of being lawfully settled or determined by
the companies themsetves, or by their directors or other managing body.

(3} The provisions of the Arbitration Act[* * *#]shallapply woall arbitrations between
companies and persons in pursuance of this Act.

153.(1) Where a compromise or arrangement is proposed belween a company and its
creditors or any class of them, or between the company and its members or any class
of them, the Court may, on the application in a summary way of the company or of
any creditor or member of the com-pany or, in the case of a company being wound
up, of the liguidator, order a meeting of the creditors or ¢lass of credilors or of (he
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members of the company or class of members, as the case may be, to be called, heid
and conducted in such manner as the Court directors.

s

(2) If a majority in number representing three-fourths in value of the credi-tors or class
of creditors, or members or class of members, as the case may be, present either in
person of by proxy at the meeting, agree 10 any compromise or arrangement, the
compromise or arrangement shall, if sanctioned by the Coutt, be binding on all the
creditors or the class of creditors, or on all the memberes or class of members, as the
case may be, and also on the company, or, in the case of a company in the cotirse of
being wound up, on the liquidator and contributories of the company.

(3) Anorder made under sub-section {2} shall have no effect until a certified copy 0f the
orderhas been filed with the Registrar, and acopy of every such order shall be annexed
to every copy of the memorandum of the company issued after the ordef,_has been
made, or in the case of 2 company not having a memeranduwm, of every copy s¢ issued
of the instrument constituting or defining the constitution of the company.

(4; If acompany makes defaultin complying with sub-section {3} the company and every
officer of the company whois knwingly and wilfu-1ly in default shall be liable to a fine
not exceeding ten kyats for each copy in respect of which default is made.

(5) The Courtmay, at any time after an application has been made to it under this section,
stay the commencement of continuation of any suit or proceeding against a company
on such terms as it thinks fit and proper until the application is finally disposed of.

(6} In this section the expression ‘company’ means any company liable to be wound up
under this Act, and for the purposes of this section unsecured creditors who may have
filed suits or cbtained decrees shall be deemed (o be of the same class as other
unsecured creditors;

(7) Anappeal shall lie from any order made by the Court exercising original jurisdiction
under this section to the authority authorized to hear appeal from the decisions of the
Court. .
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153A.(1) Where an application is made to the Court under section 153 for the sanctioning of

a compromise or arrangement proposed between a com-panhy and any such persons
as are mentioned in that section, and it is shown to the Court that the compromise or
arrangement bas been pro-posed for the purposes of or in connection with a scheme
for the reconstruction of any company or companies or the amalgamation of any two
ormeore companies, and that under the scheme the whole orany part of the undertaking
or the property of any compaliy concermned in the scheme (in this section referred Lo
as a ‘transferor company’) s ta be transferred (o another company (in this section
referred to as ‘the trans-feree company’), the Court may, either by the order
sanctioning the compromise or arrangement or by any subsequent order, make
provision for all or any of the following matters:—

(a) the transfer to the transferce company of the whole or any part of the
undertaking and of the property or liabilities of any trans-feror company;

{b) the allotting or appropriation by the transferee company of any shares,
debentures, policies, or other like interests in that company which under the
compromise or arrangement are to be allotied or appropriated by that company

to or for any person;

(¢) the continuation by or against the transferee company of any legal proceed-
ings pending by or against any transferor company;

(d} the dissolution, without winding up, of any transferor company;

(e) the provision to be made for any persons who, within such time and in such
manner as the Court directs, dissent from the comproniise or arrangement;

(f) suchincidental, consquential and supplemental matiers as are necessary 10
secure that the reconstruction or amalgamation shall be fully and effectively

carried out.
(2) Where an order under this section provides (or the transfer of property or liabilities,

that property Shall, by virtue of the order, be transferred to and vest in, and those
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liabilities shall, by virtue of the order, be transfer-red to and become the liabiljties of,
the oransferee company, and in the case of any property, if the order so directs, freed
from any charge which is by virtue of the compromise of arrangement {0 cease to have

effect.

(3) Where an order is 1:_nade under this section, ¢very company in relation to which the

order is made shall cause a certified copy thereof to be delivered to the Registrar for
registration within fourteen days after the bompleﬁon of the order, and if default is
made in complying with this sub-section. the company and every officer of the
company who is knowingly and wilfully in default shall be liable to a fine not

exceeding fifty kyats.

(4) Inthis section the expression ‘property’ includes property, rights and powers of every

description, and the expression ‘liabilities’ includes duties.

(5) Notwithstanding the provisions of sub-section (4) of section 153, the expression

‘company’ in this section does not include any company other than a company within

the meaning of this Act.

153B.(1) Where a scheme or contract involving the transfer of shares or any class of shares

in a company (in this section referred to as ‘the transferor company’} t¢ another
company, whether a company within the meaning of this Act or not {in this section
referred to as the ‘transferee company'), has within four months after the makinglof
the offer in that behalf by the transferee company been approved by the holders of

" notless than three-fourths in value of the shares affected, the transferee company may,

atany time within two months after the expiration of the said four months, give notice
in the prescribed manner to any dissenting shareholder that it desires to acquire his
shares, and where such a notice is given the transferce company shall, unless on an
appiication made by the dissenting shareholder within one month from the date on
which the notice was given the Cournt thinks fit to order otherwise, be entitled and
bound to acquire those shares on the terms on which under the scheme or contract the
shares of the approving share-holders are (o be transferred to the transferee company:

Provided that, where any such scheme or contract bas been So approved at any
time before the 15th January, 1937, * the Court may by order, on an application made
it by the ransferee company within two months after the said date, aythorize notice
to be given under this section at any time within fourteen days after the making of the
order, and this section shall apply accordingly, excepl that the terms on which ihe
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shares of the dissenting shareholder are to be acquired shall be such terms as the Court
may by the order direct instead of the terms provided by the scheme or contract.

Where a notice has been given by the transferee company under this section and the
Court has not, on an application made by the dissenting sharekolder, ordered w the
contrary, the transferee compary shall, on the expiration of one month from the date
on which the notice has been given or, if an application to the Court by the dissenting

. shareholder is then pending, after that application has been disposed of, transmit.a

3

4)

copy of the notice to the transferor company and pay or transfer to the transferor
company the amount or other consideration representing the price payable by the
transferee company for the shares which by virtue of this section that company is
entitled to acquire, and the transferor company shall there upon register the transferee
company as the holder of those shares,

Any sums received by the transferor company under this section shall be paid into a
separale bank account, and any such sums and any’other consideration so received
shall be held by that company on trust for the several persons entitled to the shares in
respect of which the said sums or other consideration were respectively received.

In this section the expression ‘dissenting shareholder’ includes a share-holder who
has not assented to the scheme or contract and any share-holder who has failed or
refusedto transfer his shares to the transferee company in accordance with the scheme
or contract,

Conversion of Private Company into Public Company

154.(1} If a company, being a private company, alters its articles in such manner that they no

longer include the provisions which, under the provisions of clause (13) of sub-
section{1) of section 2, are required to be included in the articles of a company in ofder
to constitute it a private company, the company shall, as on the date of the alteration,
cease o be a private company and shall, within a period of fourteen days after the said
date, file with the Registrar a prospectus ora statementin lieu of prospectus in the form
and containing the particulars set out in the form marked 11 in the Second Schedule.
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(2) If defaultis made in complying with sub-section (1) of his section, the company and
every officer of the company who is knowingly and wil-fully in default shall be liable
to a fine not exceedj[?g five hundred kyats.

(3} Where the articles of a company include the provisions aforesaid but default is made

in complying with any of those provisions, the company shall cease to be entitled to
the privileges and exemptions conferred on prival‘e companies under the provisions
contained in this Act, and there-upon the provisioné of this Act shall apply to the
company as if it were not a private company:

Provided that the Court, on being satisfied that the'failuw to comply with the
conditions was accidental or due to inadvertence or 1o some other sufficient cause, or
that on other grounds it is just and equitable to grant relief, may, on the application
of the company or any other person interested and on such terms and conditions as
seem to the Court just and expedient, order that the company be relieved from such
consequences as aforesaid.
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PART V
Winding Up
Preliminary

155.(1) The winding up of a company may be either—
{i} by the Court; or
(i)  voluntary; or
(iii) subject to the supervision of the Court.
(2) The provisions of this Act with respect to winding up apply, unless the contrary
appears, to the winding up of a company in any of these modes. '

Contributories
156.(1) In the event of a company being wound up, every present and past member shall,
subject to the provisions of the section, be liable to contri-bute to the assests of the
company to an amount sulficient for payment of its debts and liabilities and the costs,
charges and expenses of the win-ding up, and for the adjustment of the rights of the
contributories among themselves, with the qualifications following (thatis to say):—

(i) apastmember shall not be liable to contribute if he has ceased to be a member
for one year or upwards before the commencement of the winding op;

(ii)  apastmembershall notbe liable to contribute in respect of any debt, or liability
of the company contracted after he ceased to be a member;
‘ (iif)  a past member shall not be liable to contribute unless it appears to the Court
that the existing members are unable to satisly the contributions required to be
.made by them in pursuance of this Acl;
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(iv)  in the case of a company timited by shares, no contribution shall be required
from any member exceeding the amount (if any} un-paid on the shares in
respect to which he is liable as a present or past member;

(v)  in the case of a company limited by guarantee, no contribution shall be
required from any member exceeding the amount under-taken 10 be contrib-
uted by him to the assets of the company in the event of jts being wound up;

(vi) nothing in this Act shall invalidate any provision contained in any policy of
insurance or other contract wherby the liability of individual members on the
policy or contractis restricted, or whereby the funds of the company are alone
made liable in respect of the policy or contract.

(vii) asum due toany member of a company in his character of a me-mber. by way .

of dividends, profits or otherwise, shall not be deemed to be a debt of the
company payable to that member ina case of competition between himself and
any other creditor not a member of the company; but any such sum may be
taken into account for the purpose of the final adjustments of the rights of the
contributories among themselves, ' ’

(2) Inthe winding up of a company limited by guarantee which has a share capital, every
member of the company shall be liable, in addition to the amount undertaken 1o be
contributed by bim to the assets of the com-pany in the event of its being wound up,
to contribute to the extent of any sums unpaid on any shares held by him.

157, Inthe winding up of a limited company any director, whether past or present, whose
liability is, in pursuance of this Act, unlimited, shall, in addition to his liability (if any) to
conltribute as an ordinary member, be liable to make a further contribution as if he were at the
commencement of the winding up a member of an unlimited company:

Provided that—

(i) apastdirector shail not be liable 1o make such further contribution if be has
ceased to bold office for a year or upwards before the commencement of the
winding up;

(i)  apastdirector shall not be liable to make such further contribution in respect
of any debtor liability of the company contracted after he ceased to hold office.
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(iti)  subject to the articles a director shall not be liable to make such further
contributior unless the Court deems it necessary to require that contribution in
order o satisfy the debls and liabilities of the company, and the costs, charges
and expenses of the winding up.

158. The term ‘contributory’ means every person liable to contribute to the assets of a
company in the event of jts being wound up, and, in all proceediﬂgs for determining and in
all procedings prior (o the final determination of the persons who are to be deemed
contributories, includes any person alleged to be a contributory.

159.(1) The liability of a contributory shall create a debt payable at the time specified in the
calis made on him by the liguidator.

{2y Noclaim founded on the liability of a contribulory shall be congnizable by any Court
of Small Causes.

160.(1) If a contributory dies either before or after he has been placed an the list of contri-
butories, his legal representatives and bis heirs'shall be liable in a due course of admi-
gistration to cottribute to the assets of the company in discharge of his liability and

. shall be contributories accordingly.

(2) If the legal representatives or heirs make default in paying any money ordered to be
paid by then, proceedings may be taken for administering the property of the deceased
contributory, whether moveable orimmoveable, or both, and of compelling payment
thereout of the money due.

(3) For the purposes of this section the surviving coparceners of a contributory who isa
member of a Hindu joint family governed by the Mita-kshara School of Hindu Law
shall be deemad to be his legal representatives and beirs,

161, If a conuributory is adjudged insolvent either before or after be has been placed on the
list of contributories, then—

{1} his assignees shall represent him for all the purposes of the winding up, and shall be
contributories accordingly, and may be called on to admit (o proof against the estate
of the insolvent, or otherwise 1o allow to be paid out of his assets in due course of law,
any money due from the insolvent in respect of his liability Lo contribute to the assets
of the com-pany; and
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(2)' there may be proved against the estate of the insolvent the estimated value of his
liability to future calls as well as calls already made.

Winding up by Court,
162. A company may be wound up by the Court—

(1) ifthe company has by special reselution resolved that the company be wound
up by the Court;

(iiy  if default is made in filing the statutory report or in holding the statuiory
meeting;

(iiiy  if the company does not commence its business within a year from its
incorporation, or suspends its business for a whole year;

(iv)  if the number of members is reduced, in the case of a private company, below
two; of, in the case of any other company, below seven, ‘

(v) if the company.is unable to pay its debts; '

{va) ifits licence is withdrawn in accordance with the provisions of section 55 of
the Union Bank of Myanmar Act, 1952;

(vi) if the Court is of opinion that it is just and equitable that the company should
be wound up. )

163.(1} A company shall be deemed to be unable to-pay its debts—

(i) ifacreditor, by assignment or otherwise, to whom the company is indebted in
a sum exceeding five hundred kyats then due, has served on the company, by
causing the same to be delivered by registered post or otherwise at its regi-
stered office, a demand under bis hand requiring the company to pay the sum
s0 due and the company has for three weeks thereafter neglected to pay the
sum, or to secure or compound for it to the reasonable satisfaction of the
creditor; or

(i}  ifexecution or other process issued on a decree or order of any Courtin favour
of a creditor of the company is returned unsatisfied in whole or in part; or

(iti)  if itis proved to the satisfaction of the Court that the company is unabie to pay
its debts and, in determining whether a company i3 unable to pay its debts, the
Court shall take into account the contingent and prospective liabilities of the
company,
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(2) The demand referred to in clause (i) of sub-section (1} shalt be deemed to have been
duly given under the band of the creditor if it is signed by an agent or legal adviser duly
authorized on his behalf , or in the case of a firm if it is signed by such agentorby a
legal adviser or any one member of the firm on bebalf of the firm,

164, ‘Where the High Court makes an order for winding up a company under this Act, it
may, if it thinks fit, direct all subsequent proceedings to be had in a District Court; and
thereupon such District Court shall, for the purpose of winding up the company, be deemed
to be ‘the Court’ within the meaning of this Act, and shall have, for the purposes of such
winding up, all the jurisdiction and powers of the High Court.

165. If during the progress of a winding up in a District Couwrt il is made o appear to the
High-Court that the same could be more conveniently prosecuted in any other District Court
having jurisdiction to wind up companies, the High Court may transfer the same to such other
Court, and thereupon the winding up shall proceed in such other District Court.

166. An application to the Court for the winding up of a company shatl be by petition
presented, subjectto the provisions of this section, gither by the company; or by any creditor
or creditors (including any contingent or prospective creditor or creditors), contributory or
contributories, or by all or any of those parties, together or separately, or by the Regisirar:

Provided that— .
" (a) a contributory shall not be entitled to present a petition for win-ding up a
company unless—

(i) cither the number of members is reduced, in the case of a private
company, below two, or, in the case of any otber company, below seven,
or '

(ii) the shares in respect of which he is a contributory or some of them either
were originally allotied to him or have been held by him, and registered
in his name, for at least six months during the eighteen months before the
cormnenccménl of the winding up, or have develoved on him through the
death of a former holder;
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(an) the Registrar shall not be entitled 1o presett a petiion for winding vp a
company—

(i) exceptonthe ground that from the financial condition of the company as
disclosed in its balance-sheet or from the report of an inspector appointed
under section 138 it appears that the company is unable te pay its debts,
and

(ii) wunless the previous sanction of the President of the Union has been
obtained to the presentation of the petition:

Provided thatno such sanction shall be given unless the company has first been
afforded an opportunity of being heard;

{b) a petivon for winding up a company on the ground of default in filing the
statutory repost or in holding the statutory meeting shatl not be presented by any
person except a shareholder, nor before the expiration of fourteen days after the
last day on which the meeting ought to have been held;

(¢} theCourt shall not give a hearing to a petition for wiﬁding up a company by a
contingent or prospective creditor until such security for costs has been given
as the Court thinks reasonable and unti! a prima facie case for winding up has
been established to the satisfaction of the Court.

167.  An order for winding up company shall operate in favour of all the creditors and of
all the contributories of the company as if made on the joini petition of a creditor and of a
contributory. '

168. A winding up of a company by the Court shall be deemed to commence at the time

of the presentation of the petition for the winding up.

169. The Court may, at any time after the presentation of the petition for win-ding up a

company under this Act, and before making an order for winding up the company, upon the

application of the company or of any credilor or contributory of the company, restrain furtbher
proceedings in any suit or proceeding against the company, upon such terms as the Court
thinks fit.

170.(1) On hearing the petition the Court may dismiss it with or without costs, or adjoum
the hearing condidonally or unconditionally, or make any interim order or any other
order that it deems just, but the Court shall not refuse to make a winding up order on
the ground only thal the assets of the company have been mortgaged to an amount
equal to or in excees of those assets, or that the company has no assets.
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(2) Where the petition is presented on the ground of default in filing the statutory report
of in holding the statutery meeting, the Court may order the costs to be paid by any
persons who, in the opinion of the Court, are responsible for the default.

(3) Where the Court makes an order for the winding up of a company it shall, except

where a liquidator is appointed simultaneously, forthwith cause intimation thereof to
be sent to the official receiver.

171. When & winding up order has been made or a provisional liquidator has been
appointed no suit or other legal proceeding shall be proceeded with or commenced against
the company except by leave of the Court, and subject to such terms as the Court may impose.

171.{A)X1) For the purpose of this Act, so far as it relates to the winding up to companies by
the Court, the ternt ‘official receiver’ means the official receiver attached to the Court,
or, if there is no such official receiver, then such person as the President of the Union
may, by notification in the Gazette, appoint for the purpose.
|
(2) On the making of a winding up order, the official receiver shall become the official
liquidator of the company and shall continue to act as such until his further
continuance is terminated by an order of the Court.

(3) The official receiver shall as such official liquidator forthwith take into his custody
and control all the books, documents and the assets of the company.

{4) The official receiver shall be entitied to such remuneration as the Court shall fix,

172 (1) Ontbe making of a winding up order it shall be the duty of the petitioner inthe winding
up proceedings and of the company to file with the Regi-strar a copy of the order
within a month from the date of the making of the order.

(2) On the filing of a copy of a winding up order, the Registrar shallmake a minute thereof

in his books relating to the company, and shall notify in the Gazette that such an order
bas been made.,

aASStecohm =S 5

eﬁmémc@oé:gﬁé qo5838:q§:850} o3j0g9a5c3e(0ia¢ §ieordm [g&:a]
eﬁolcﬂ‘lu e e . g &2 ¢ <. oS0
() Lﬂrfgagé:qéccgpn%cgan% mcagc:aae(jneeocs 39:] 3o :»m foaiu:zgc. qQ ’ ngm
méme@o&:@é@fmm £0G3ZR6) JOPIIICOIN QE:LGC‘?U Lgmngm[?,c:s[r::mgc@oco
o&aplidopd myiogt a0pS ooy quﬁng(ﬁ:»a:fzogm og:c{:«;\{:(:oc:.@mié
$reoBOn colladopoian meprofEIp: qéw:méqegsmﬁmc:w B epgreodm
méé%éqmé" by c av by e (‘a T,
(3) ‘geeodm pYeBoBPOIBPI} Lﬁﬁ%;\g&:%moac? :sstiq,qﬁmméaaqlmgé s-oqoc;glc,
TPl o8fonpdiad conangd 395{1050309030@01:039@0:03353]0503 {reerdyo
0€:0y, 388390700 aac@oé:@:mo% 0@pSieOmd B8:3odopmep§ied gmge:
cuigcoaepdy’ , c ) o e
snon  MeEBmdpeSRTP godoSbie0ad :fagéqy?mcoﬁeu?m ca:g;amel s ms\:?mm;.n?
& o0 @émé:;aa'] a‘;’vérpq}.cm%m :no%g;o%q% mg:m&: wqjmqlam? Fecoacimegy)
jreord mgluiod qé:qqgca%zast;rogé epd00p3 ooyt Beupod cmepipueamg {30
5&:08dd oy Rso [ﬁc\?ﬁu coq . . .
qu—m(g) 'mﬁ?ﬁgaucaﬁécp Roqpizcy§? qreandm MY 'qlm::%c:@c:j.g\
wadREgope ‘ogpSicoddd 288:30Sopmep§ #9008 ooedy? freadys 20503
000:0009 ugé:mn%éag&qmgsasacp?\oﬁ@éem wé::ﬁ»_ea:: :)Qé:(\):‘l%@ muiﬁmjg
mpdedoyt [Lpdecniqagom PepodReep m?:qfauﬁ_ioﬁggy?aé:zaco 28§
o0 oG iaBpeqed wogodgmedyn afoovginpolopoigseo wwmﬁél
()) qods3:a8 58§ oodpondepod 3posacDs ugézmrﬁéi‘s&sma@ 335;3%? rr?n%mmc
ooadigt: mepisdooneoaepdod wéodeor msp%(:a@a s ce?og’:cou f.? coa>
ssonégod(adad queordm Jyo520p8 285008podeplgé spradiogceqpmenp

60058 wé:ad s0dcondesondgrdaepdi ) . L
(2) ogé:mogéag&:(sﬁgaﬁaacpﬁqn wéadea mq@:ﬂco:zacpﬁ::a@: qc:r:?gma?csp
oomdqprt 09g0beandigpiat c&iopuaddCoged: qpinp qlcﬁqlczlmé:meg:om:@.cmc

BifSsdgdaeas ) L
{s) ggmfgé?%g}?}wgoﬁm spdigo oo :uorggcrgq@éaaas@:cgn? fedadge qeo
e S &85 coodsondsondad oix83
aq (o) ‘goda3diag 3288, 008¢0depad g0 C‘C:S?,&?‘ co055076600 o qcém %
qyodaapdanies, sgpodoadmopd: enqdioptmeped coéogc:qiqo 25 )
yaliogé cogpedeoniqtioggé e PR ofao?éog?cp:c@mc:qaé:i .
()) qo$a88:00p 38§ 0005503 onéagéioopdaes! aq:c:p mq:::o%csaqoﬂm q::n?g:m
3¢ o005eGCo0pd 88405goonplypiogt gE:avefmnt:a 9cmm:m:cleéc@cﬁ?%@;

o§ 6o 58§ b qgo%@:c@né:qﬁ [B§onbiogdeopd: copyoge: =P

qgé“

el



158 WWaALBIMe

(3} Such order shall be deemed to be notice of discharge Lo the servanls of the company,

except when the business of the company is continued.

173, The Court may at any time after an order for winding up, ob the application of any
creditor or contributory, and on proof to the satisfaction of the Court that all proceedings in
relation 1o the winding up ought to be stayed, make an order staying the proceedings, either
altogether or for a limited Yme, on such terms and conditions as the Court thinks fit.

174, The Court may, as to all matters relating (o a winding up, have regard to the wishes
of the credilors or contributories as proved to it by any sufficient evidence.

Official Liquidators
175.(1) For the purpose of conducting the proceedings in winding up a company and
' performing such duties in reference thereto as the Court may impose, the Court may
appofnt a person or persons other than the official receiver to be called an official
liquidator.

(2) The Court may mmake such an appointment provisionally at any time after the
presentation of a petition and before the making of an order for winding up, but shall
before making any such appointment give notice to the company, unless for reasons
to be recorded it thinks fit to dispense with notice,

{3) If more persons than one are appointed to the office of official Hquidator, the Court
shall declare whether any act by this Act required or auth-orized to be done by the
official liquidator is to be done by all or any one or more of such persons.

ki

{4} The Court may determine whetherany, and what, security is to be given by any official
liguidator on his appointment.

{5) The acts of an official liguidator shall be valid notwithstanding any defeat that may
afterwards be discovered m his appointment;
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Provided that nothing in this sub-section shall be deemed 1o give validily to acts
done by an official liquidator after his appointment has been shown (o be invalid.
{6) A receiver shall not be appoinied of assets in the hands of an official liquidator,
176.(1) Any official liquidator may resign or be removed by the Court on due cause shown,

(2) Any vacancy in the office of an official liquidator appointed'by the Court shall be
" filled up by the Court and until the vacancy is so filled up the official receiver shall
* beand act as the official liquidator.

(3) There shall be paid to the oificial liquidator such salary or remuneration, by way of
percentage or otherwise, as the Court may direct; and, if more liquidators than one are
appointed, such remuneration shall be distributed amongst them in such proprotions

as the Court directs.

177. The official fiquidator shall be described by the style of the official liquidator of the’

particular company in respect of which he is appointed, and not by his individual name.,

177A.(1) Where the Court has made a winding up order or appoinied an official liquidator
provisionally, theze shall, unless the Court thinks fit to order otherwise and so orders,
be made out and submitted to the official liquidator a statement as to the affairs of the
company verified by an affidavit and containing the following parttculars, namely:—

{a) theassets of the company, stating separaiely the cash balance in hand and at the
bank, if any;

(b) the debts and liabilities,

(¢) the names, residences and occupations of the creditors, stating separately the
amount of secured debts and unsecured debts, and in the case of secured debts
particulars of the securities, their value and the dates when they were given;

{d) thedebisdue to the company and the names, residences and occupations of the
persons from whom they are due and the amount likely tobe realised therefrom.

(2) The statement shall be submitied and verified by one or more of the person who are
at the relevant date the directors and by the person who is at that date the secretary,
manager or other chief officer of the company, or by such of the persons hereinafter
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in the sub-section menti-oned as the official liguidator, subject to the direction of the
Court, may require to submit and verify the statement, that is 1o say, persons—

(a) who are or have been directors or officers of the company;

(b} whohave taken partin the formation of the company at any time within one year
before the relevant date; . :

(¢) whoarein the emnployment of the company or have been in the employment of
the company within the said year and are in the opinion of the official liquidator
capable of giving the information required;

{d) whoare or have been within the said year officers of orin the cm-ploymem of
a company which is, or within the said year was, an officer of the company {0
which the statement relates.

(3) The statement shall be submitted within twenty-one days from the rele-vant date, or

within such extended time as the official liquidator or the Court may for special
TEASONS appoint. :

{(4) Any person making or concurring in making the statetnent and affidavit required by

this section shall be allowed, and shall be paid by the official liquidator or provisional
liquidator, as the case may be, out of the assets of the company, such costs and
expenses incurred in and about the pre-paration and making of the statement and
affidavit as the offictal liqui-dator may consider reasonable, subject to an appeal to
the Court,

(5) 1f any person, without reasonable excuse, knowingly and wilfully makes default in

complying with the requirements of this section, he shall be liable 0 a fine not
exceeding one hundred rupees for every day during which the default continues.

{6) Any person stating himself in writing to be a creditor or contributory of the company

shall be entitled by himself or by his agent at all reasonable times, on payment of the
prescribed fee, to inspect the statement sub-mitted in pursuance of this section, and
to a copy thereof or extract there-from,
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(7) Any person untruthfully so stating himself to be a creditor or conwibutory shall be

guilly of an offence under section 182 of the Penal Code and shall, on the application
of the liquidator or of the official receiver, be punishable accordingly.

(8) In this section the expression ‘the relevant date’ means, in a case where a provisional

liguidator is appointed, the date of bis appointment, and, in a case where no such
appointment is made, the date of the winding up order.

177B.(1) In a case where a winding up order is made, the official liquidator shall, as soon as

practicable after receipt of the statement to be submitted under section 177A, and not
later than four, or with the leave of the Court, six months from the date of the order,
or in a case where the Court orders that no statement shall be submitted, as soor as
practicable after the date of the order, submit a preliminary report to the Court—

(a) astothe amount of capital issued, subscribed, and paid up, and the estimated
amount of assets and liabilities, giving separately under the heading of assets
particulars of—

(i) cash and negotiable securities;
(ii) debts due from contributories; \
(iii) debts due to and securities, if any, availabie to the company;

(iv) moveable and immoveable properties belonging to the company;
(v} unpaid calls ; and

{b) if the company has failed, as to the causes of the failure; and

{c) whether in his opinion further inquiry is desirable as to any matter relating to
the promotion, formation, or failure of the company, or the conduct'o_f the
business thereof,

(2) The official liquidator may also, if he thinks =Y, make a further report, or further

Teports, stating the manner in which the company was formed and whether in his
opinion any fraud has been committed by any person in its promotion or formation,
or by any director or other officer of the company in relation to the company since the
formation thereof, and any other matter which in bis opiniou it is desirable (o bring
" to the notice of the Court.
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178.¢1) The official liquidator, whether appointed provisionally or not, shall take into his
custody, or under his control, all the property, effects and actionable claims 1o which
the.company is or appears (0 be entitled.
(2) All the property and effects of the company shall be deemed to be in the custody of
the Court as from the date of the order for the winding up of the company.
178A.(1) The official liquidator shall within a month from the date of the order for the
winding up of a company convene a meeting of the creditors of LPe company {as
ascertained from the books and documents of the company) for the purpose of
determining whether or not a committee of inspection shall be appointed to act with
the liquidator, and who are to be members of the committee, if appointed.

(2) The official liquidator shall within a week from the date of the creditors’ meeting
convene ameeting of the contributories to consider the deci-sion of the creditors and
to accept the same with or without modifications.

(3) If the contributories do not accept the decision of the creditors in its entirety, it shall
be the duty of the official liquidator to apply to the Court for directions as to whether
there shall be a committee of inspection and, if so, what shall be the composition of

_ the committee, and who shall be members thereof.

(4) A committee of inspection appointed under this section shall consist of not more than
twelve members being creditors and contributories of the company, or persons
bolding general or special powers-of-attorney from creditors or contributories, in
such proportions as may be agreed on by the meetings of creditors and contributories,
or as, in case of difference, may be determined by the Court, ’

(5) The committee of inspection shall have the right to inspect the accounts of the official
liquidator at all reasonable times.

(6) The committee shall meet at such times as they may from time to time appoint, and,
failing such appointment, at least once a month, and the tiquidator or any member of
the commitice may also call a meeting of the commiltee as and when he thinks
necessary.

SSRE Tt e

m@é:@q}qp:fﬁe:ﬁ) sedoogmd eapn%o:}& aaﬁqéémcﬁcaﬁmé:crméu cg0deod
»8atsongpioiecsdoopdianmnt: mdlapdiglaopd: qoopd’
oqc}(o)n mq&:ﬂémq:?lrjb cag;a%m:mé@@rsm cag;uaém:mé@écm asé‘P"’?EC‘BOO

qefodaféas conpamagoond »alqd ogpdiuguweprged cxmpigai§darn $§EGE
aéqpio} cocd§ o3§:038:c0maepdt aJeupos (Bifosdeoniqupdn

() ‘opgesde ogeliogo :qdalyn GEiopgadqrdsdbing »850} qpodoopiandegmedg
Beepiiecrdm o8§:038:00m:e(mnéi(ud yodugauadi’

ona-m(s) esadigtimepiipn mpaBomdpordepnd griadimimoged 385 qpodapiardesy

mdomnnd: madigtmpiss mogesntgrdaimogad [3pigesemoyembecs
0305 a4 com8:[qappd vlgaeadmalmnd:ad qéremdecBoyd opldBiypim(es vpd
oee Sodpgimciods sficbafobgmscten (cEmpyodobiep cspdipaad emycs
eomdiqpig Beiad§aoopinodl:) climuadadiep Egcol el mepdl:meoiondqad
[gopSqepdn

() ooaépimapfieo Bgfoded mopSimcoifiepdasad qriess qodogmducdmaé:
g&ra(goSqiod elgné:doandqrdypgsgbenr olad:cd{uéaolamdyp: v§s
[geocondsqimogad o8 meodqyada meopiimeoicndya} [epdqepds

(©) o Borsodasachyo Batehed sei@oloie ciromofet coobéanad wepobigt
o06C1qC 1 PEe? @éﬂoém:ﬁ son5e0300qdfqead Qﬁqeefaac,@né: §qepd
By sSiemdecdozs cpBioply lodqups malmadn ¢&gE wpSapadassS
e:emdendogé oplodfedaend ma(mpd:qpsdodeydia) sodsdgodypm: [grpdulen)
»dopd:eé §reordam: eogpadooniqd o004 eoqepdi

(5) wgpdemq o§0map) [pdgedesoiy smdeodegd oyl o) cummdoondegp:
vlodeoqepdn o&{ué qE:opBioden apyadel B of odeurod dagilBopeadappeledy
aresd a3emnod mapadudencyudeogp: mn%ﬁ@éa‘?o%@mé:cmén [sdceq
spd0¢ g&{8qce} Sfevpe’ dppfBopeadappodel smanigacon: GiBncaRss
a{og:8 mpeodaopodel mopSimeoiypion seoooppdarpdmodéicondeanSicmnds
6oMeeyMRegoR B 03egd disordmadilgedarnd ncdEiaa0SaopSicond: [gheo
Qoo .

(9) [mpdqedemig cmdudder oondigdimepden egooqdigp:a} sadeagdapdmsl
50238: @éﬁoécm:gé_ qﬁcmqeéu

(G) cmauo%@o qé:cn'faeogm meqmomm:co:tﬁgo aac%@o%géqa)a‘ésaaﬁ% sl qp:cgé
opSicorqupdfod wéd 2cS9odEdagé crbroryE sgpbiationd(Béoy oplico:
qupdn 608 eogd:qcimapien [g6eoi amdoodoy(cs: ndindeuradyledse
88m §aadarpSun codlgEnrpineds: foodgéapims] e 03mopd 3oL 0P
sl gaopd: qaopdn



Job

(7) The committeemay act by amajority of their members present ata mee-ting, but shall
not act unless a majority of the committee is present.

(8) A member of the commitiee may resign by notice in writing signed by bim and
delivered to the liquidator.

(@) If a member of the committee becomes bankrupt, or compounds or arranges with his
creditors, or is absent from five consecutive meetings of the committee without the
leave of those members who together with himself represent the creditors or
contributories, as the case may be, his office shall thereupon become vacant,

(10) A member of the committee may be removed by an ordinary resolution at a meeting
of creditors if he represents creditors, or of contributories if he represents contribu-
tories, of which seven days’ notice has been given, stating the object of the meeting.

(11} On a vacancy occurring in the committee the liquidator shall forthwith summon a
meeting of creditors or of contributories, as the case may require, to fill the vacancy,
and the meeting may, by resolution, re-appo-int the same or appoint another creditor
or contributary to fill the vacancy.

(12) The continuing members of the committee, if not less than two, may act notwithstand-
ing any vacancy in the commitiee,
179.  The official liquidator shall have power, with the sanction of the Court, to do the
following things:— -
(a) toinstitute or defend any suit or prosecution, orother legal proce- eding, civil
or criminal, in the name and on behalf of the company;
(b} tocaoy on the business of the company so far as may be nece-ssary for the
beneficial winding up of the same, '
(¢) tosell the immoveable and moveable property of the company by public
auction or private contract, with power to transfer the whole thereof o any
person or company, or to sell the same in parcels;

(d) todoall acts and to execule, in the name and on behalf of the company, all
deeds, receipts, and other documents, and for that purpose to use, when
necessary, the company’s seal;
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(e) toprove, frank and claim in the insolvency of any contributory for any balance
against his estate, and to receive dividends in the insolvency, in respect of that
balance, as a separate debt due from the insolvent, and rateably with the other
separate creditors; |

(f) todraw, accept, make and indorse any bill of exchange, hundi or promissory
note in the name and on behalf of the company, with the same effect with
respect to the liability of the company as if the bill, hundi, or note had been
drawn, accepied, made or indorsed By or on behalf of the company in the
course of its business; .

{g) toraise, on the security of the assets of the company, any money requisite;

(h) to take out, in his official name, letters of administration o any deceased
contributory, and to do in his official name any other act necessary for
obtaining payment of any money due from a contributory or his estate which
cannot be conveniently done in the name of the company; and in all such cases
the money due shail, for the purpose of enabling the liquidator to take out the
letters of administration or recover the money, be deemed to be dug to the
liguidator himself: Provided that nothing herein empowered shall be deemed
1o affect the rights, duties and privileges of the Administrator-General;

(i) todo all such other things as may be necessary for winding up the affairs of
the company and distributing its assets.
180. The Court may provide by any order that the official liquidator may exercise any of
the above powers without the sanction or intervention of the Court, and, where an official
liquidator is provisionally appointed, may limit and restrict his powers by the order
appoiniing him, :
181,  The official liguidator may, with the sanction of the Court appointa legal practitioner
entitled to appear before the Court to assist him in the perfor-mance of his duties; Provided
that, where the official Hquidator is a legal practitioner, he shall not appoint his partner unless
the latter consents to act without remuneration.
182.(1) The official liquidator of a company which is being woundup by the Court shall keep,
in manner perscribed, proper books in which he shall cause to be made entires or
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minutes of proceedihgs at meetings, and of such other matters as may be prescribed,
and any creditor or contributory may, subject to the control of the Court, personally
or by his agent inspect any such books.

(2) BEvery official liquidator shall, at such times as may be prescribed but not less than
twice in each year during his tenure of office, present to the Court an account of his
receipts and payments as such liquidator.

(3) The account shall be in the prescribed form, shall be made in duplicate, and shall be
verified by a declaration in the prescribed form.

(4) The Court shall cause the account to be audited in such manner as it thinks £it, and for
the purpose of the audit the liquidator shall furnish the Court with such vouchers and
information as the Court may require, and the Court may at any time require the
preduction of and inspect any books or accounts kept by the liquidator.

{5) When the account has been audited, one copy thereof shall be filed and kept by the
Court, and the other copy shall be delivered to the Registrar for filing, and each copy
shall be open to the inspection of any creditor, or of any person interested.

183.(1) Subject to the provisions of this Act, the official liquidator of a com-pany which is

being wound up by the Court shall, in the administration of the assets of the company
and in the distribution thereof among its creditors, have regard to any directions that
may be given by resolution of the creditors or contributories at any general meeting
or by the com-mittee of inspection, and any directions given by the creditors or contri-
butories at any general meeting shall in case of conflict be deerned to override any
directions given by the committee of inspection.

{(2) The official liquidator may summon general meetings of the creditors or contributo-
ries for the purpose of ascertaining their wishes, and it shall be his duty to summon
meetings at such times as the creditors or contri-butories, by resolution, may direct,
or whenever requesied in writing to do so by one-tenth in value of the creditors or
contribulories, as the case may be.
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(3) The official liquidator may apply to the Court in manner prescribed for directions in
relation (o aby particular matter arising in the winding up.

{4) Subjecttothe provisions of this Act, the official liquidator shall use his own discretion
in the administration of the assets of the company and in the distribution thereof
among the creditors.

(5) [fany person is aggrieved by any act or decision of the official liquidator, that person
may apply to the Court, and the Court may confirm, reverse or modify the act or
decision complained of, and make such order as it thinks just in the circomstances.

Ordinary Powers of Court
184.(1) As soon as may be afler making a winding up order, the Court shall settle a list of
contributories, with power to rectify the register of members in all cases where
reclification is required in pursuance of this Act, and shall cause the assets of the
company to be collected and pallied in discharge of its Iiabilities.

{2) In setiling the list of contributories, the Court shall distinguish between persons who
are contributories in their own right and persons who are contributories as being
representatives of or liable for the debts of others. ‘

185. The Courtmay, atany time after making a winding up order, requie any contributory
for the time being settted on the list of contributories and any trustee, receiver, banker, agent,
or officer of the company to pay, deliver, surr-ender or transfer forthwith, or within such time
as the Court directs, to the official liquidator any money, property or documents in his hands
to which the company is prima facie entitied.

186.(1) The Court may, at any time after making a winding up order, make an order on any
contributory for the time being settled on the list of contri-butories to pay, in manner
directed by the order, any money due from him or from the estate of the pefson whom
fie represents to the company exclusive of any money payable by him or the estate by
virtue of any call in pursuance of this Act,

(2) The Court in making such an order may, in the case of an unlimited company, allow
to the contributory by way of set-off any money dut to him or to the estate which he
represents from the company on any independent dealing or contract with the

|assieiEafie: =oseoe s

(2) ooedeqdmepie qo588igadesont gooPg euleo) fYSC\}'DGC:.DO faﬁrﬁg w@o{:mf:cpié
odcqSie) Sy Bsndaiepial Bgoflopimeloioia soodgodep gaticad:
mahs §e apqreodoy sogpoSoon: gEaEopS )

(c) vondiqd:mmpiye wy@odpoesol [Ggosigodqp:a} mecondman{ye) c;ﬁ::cp
myedel ogpbiemiegypin} 3sepeyi(gdant Bgfopay, g0 su:mé:epopéfgdant
88o0somengpad SIS candgadaepin ) o L

(o) pSopyoesh oagiqSmapiel sy SJoured sfgodqd oobpoobepelat 46403
o€ B3, a?gécpcl'\:cvrgogé Aéng: sogpodoonige sp:;éu qc:q::smmm@;
c&reegpodaoniepd] B(gwy 3eupos sd(godqedal ﬁm‘ojo@ogéggl an%:f)é:gcé

© Benad afgdied BEa0dgéquopdfed ae(mp:[aéiepypia} sooo0dg) oaepiod(as
G82rpSocgiap w8iofeods qgodatapondy

s;g‘&swcmmum@& o

seg(o)n qoiadding 28§ 0r80ndepoy 958 chmnfeoisasccl@c?:cqz

»c§ed wadedmyosqpiod medlodoyadgeifosnfiogé [ghmocqcar =gt

mcmqﬁcoo{;rﬁ c@:@oaaoﬁqoﬁo% mq_é:n% %m'f)m faéggﬁqs:@:cgjc qc:n?gmn:

Q6§ §0003 efmiegqpic} gesonéicmonideog) sodso:qf§oond o[z Bepi?
sodeo: $ asaézq'qeéu .

q) @9@3525 R Bogmdapyc} oqfioh [Bgafipine) afuSofimoge’ gy
opaodaoy BEape Budenngs Jovyod za@o::\icz?.mﬁ (op: Bz e
owod dopm(ed: o3 Bopeodanaiat §re0ood00 %@o:cm@:}qcféu ) .

sonn godd&icoas 28§ oodposdep yo5iegacd opSaopiamslosp Qreordm qc:n?gcgo
63;559@05: cod gpiaBaongaopd 88co0sq e[miegr pgovgpd: ai(:u?o% mqllﬁmo: :
oavpdeprcd 026CigE: FepRonSY gy éfedenr freondonsodadep mﬁi.%n:ocoa:(rgé:@mcm
cgo%oaa%cu:saﬁsbqé Juupod @c@sé:ceq@ dogiBopsodaopop eaetioge ooceaag&@goi:
Lﬂﬁuﬁ@nﬁ Weodm0§d0p! ogé:m;%%;ags cgcﬁcﬁﬁ:@ﬁqp d?cﬁm:cx;oﬁ@oaa oJeupod
a8 op[Biondgidio} soé Sa0pSn ) . )
:3)%(3;? ;Il:fgagézemﬁ 28§ 0odgondepay 905Biegred aémggmaﬂ@aq cwslwo_anr?
00GaFN) o dnbipeomsiealoopimozn’ SSﬁﬁﬁémmmé:cmiu a?mg;s
cam ugpSimeondoopdiemnt: omdad dodoodanpd cm:cgqp:rﬁoqﬁa;fﬁ °
BuSBEmfgdeo $3m BuSeaepudfgepbao§e ugé:g@%w-ic:rqgmag so_oco:qj
§oops oo3regqiy 585,038 0l §0p8 §p5:m03S: wdeving c@c:[‘:}rracsn@qaﬂ‘i?,
ogdiopd ooéogé:@go«%: Jlodadeday méié:m&smorﬁa:cu’f? saaq:qﬁmgf?::;:::
() sBapfroonion sionsh 8§} qpodepogd cvmodmiosciuipomh oyt
cfp:Bopaodapgfgbeor 880> BuSeoiepdane vged:ap(gdee fizﬁggm(ﬁ
wadam(goiedaogd e e SRR e mSmfEaiopdoops ¢5p22 @R



155 VAMALBUIME

company, but not any money due o him as a member of the company in respect of
any dividend of profit; and may, in the case of a limited company, make 1o any director
whose liability is unlimited or to bis estate the like allowance:

Provided that, in the case of any company whether limited or unlimited, when
all the creditors are paid in fuil,- any money due on any account whatever 1o a
contributory from the company may be allowed to him by way of set-off against any
subseguent call.

187.(1) The Court may, at any time after making a winding up order, and either before or after
it has ascertained the sufficiency of the assets of the com-pany, make calls on and
order payment thereof by all or any of the con-tributories for the time being settled on
the list of the contributories to the extend of their ligbility, for payment of any money
which the Court considers necessary to satisfy the debt and liabilities of the company,
and the costs, charges and expenses of winding up, and for the adjust-ment of the
coniributories among themselves. '

(2) Inmaking the call the Court may take into considefation the probability that some of
the contributories may partly or wholly fail to pay the call.

188. The Court may order any contributory, purchaser or other person from whom money
is due to the company to pay the same into the account of the official liquidator in any
scheduled bank instead of to the official liquidator, and any such order may be enforced in
the same manner as if it had directed pay-ment to the official liquidator.

189. Al moneys, bills, hundis, notes and other securities paid and delivered into the bank
where the liquidator of the company may have his account, in the event of a company being
vound up by the Court, shall be subject in all respects to the orders of the Court.

90.(1) An order made by the Court an a contributory shalf (subject to any right of appeal)
be conclusive evidence that the money, if any, thereby app-¢aring to be due or ordered
to be paid is due.

lagsie o »mseo £

aoodeoadieonoda m&cu:q@ﬁméc@:sgqpm% 23860q5 gé@?&mélz a%saigomé:
wfgodeoq 33_90?03 m@o%mg$: méo}méspsaogo% saoau'l:)::nﬂaa@m q:wilm@
c{miegypiod 238gcugeony oé:fgé mo$m$,oacr3cq]mc§\.méc cqgc::@ascaé
mg0dopé 008304 F05uEIN0 SETRET c\z@:c:mg:nm:mm::ﬁ@oma:
Bayed qé:q@:méa}m@cmﬁ@@ogé:a%@fmo Biopdspdiodimce: 3§88
a8 a05n :
el a?:c:éx)&oé mo%m%ma%om:mé@écm soom0pdgben) 0ppeiadpodep
) @ﬂésaqﬁqﬁoio?g_ mc@mc@co:wﬁ@:@émémél eagméfaogn%c.@oée%
i Brnmodoy3 GEiopgadon soSeviq} §pogd efeiegapicy sppteomdisatipn:
rogapicpt 988af gelagcooeds e s
son(ohn godadS:a5 23§ mdpordep yodregad eéa:agzaaﬂeaq qc o?gc:r:»a?c;p
ofp:Byprofeodeiag &g oo clomieg 0{)6(\39(7%6@305“ &:cqcmyzmcr?a :
@oé:cmrﬁo;é:aﬁﬁ@écm §od: cooordegd: Bregoodlgdeor Gé:mpganes 03::
0n8§o0p3 o[eiB vmoupiyeg) opgeBaysaldiep G@@ﬂa@%ﬁ%mw;
38epsiaiapio} spsodepupiogt moaiipom coprodoiepiss 3=@°=°§1 :
do3egupiop c@mémémﬁw:qécﬁc@s&: cocfedep s@:cgqp:(ﬁ-co:a? %
c@:@nﬁabéqaia%mqézcgé copdap:[Bgnd: con:fy aacqﬁqtzo% mcu]‘ogccay:
copdieonoés mﬁé:mfzcu}oo%mco'f‘ogémﬁm Sieomadsl q‘c::cago?.m r\rr?aooq@mo‘?
Grapd G@:agasm%:{;mcgaaog suieaond coq%cmé:@'rgg qé:cgwmo?ogcu:qé
28§ s0&8gs qoopdn e
() cm%egmaggmq&poﬁ somdiaslepogé cmé:ca']‘é;qagaaqu‘aam 8803 ::oagcrsagc
cuieandadipand dm:egadmocdofdden m:oé:o?[gi&ce eeeo:ucso::‘é gjedogaded
ﬁmcﬁcp:né me[mpé:od i]:cor'f:m oé:m:aoé@égngau .
2001 oy, ageodeoiqdfoop of:Bogeoday ugé:ou?oﬁ:&qo:j ai@o:ofmoe;
ndeuromer Eiegop ooqéigéimepdo sodevtepmen: ch:o:::a;:m oomgmocq:aogf
mq@:ﬂ&mcpﬁeﬁ egoondiol cu:agé:ooo:cmq% {1:@0950: még‘wgsqgéqménacic::iei
Heogh: mq@:ﬂé:mqﬁnﬁméco:q‘; aoés%a)éass'%@ufmn?ﬁ. mopdfgegdicasser
° ! Q¢ [y €,
Sng% n?gmgméo'?oaéqa(ﬁ §reondem qlcﬁagé:qméaaql(ﬁcaé ¢Eonpgadspiep m‘clc:ﬂC:
wepd §8egenqt:oy con§eponadodad cu:ogé:sa&}mo:mé:’ mc}ﬁq:Ss@:Ggqpa-a zi,gci
condyadyp o§Scandgodqp mgicorﬁ?ogqp:?mcj m@::zﬁeamcm?mqp:@ 3200008
ond Sreorimaodeodep 32884pia} Becoaaimailgaepdn S
jr(:o?i)n 2@@(?3:%‘9? 083 :ondeucdmenl ot @:Gm&)ﬁqﬁ?mé 393%0’)%1)0?:13?’;
&85 §i} nugsat BYEMSOEp} mcmmmmz@{@cqc;:ﬁ {93¢
orbpandepsodeving 8elpds coogam aodepranpd c@:e.gmcécu:q-?g\:mw:- Roe2
sgapiy w08e0:qf o030t ogjeoégpienaand sondeondfedsenqepys



68 WWquu{ me

(2) Allother pertinent matters stated in the order shall be taken to be truly stated as against
all persons and in all proceedings whatsoever.

191. The Court may fix a time or times within which creditors are to prove their debts or

claims, or to be excluded from the benefit of any distribution made before those debts are

proved.

192. The Court shall adjust the rights of the contributories among themselves, and
distribute any sdrp]us among the persons entitled thereto,

193. The Court may, in the event of the assets being insufficient to satisfy the liabilities,
make an order as to the payment out of the assets of the costs, charges and expenses incurred
in the winding up in such order of priority as the Court think just.

194.(1) When the affairs of a company have been completely wound up, the Court shall make
‘an order that the company be dissolved from the date of the order, and the company
shall be dissolved accordingly.
{2) The order shall be reported within fifteen days of the making thereof by the official
liquidator to the Registrar, who shall make in his books a minute of the dissolution of
the company.

(3) If the official liquidator makes default in complying with the requirements of this
section, he shall be liable to a fine not exceeding fifty kyats for every day during which
he is in default,

Extraordinary Powers of Court
195.(1) The Court may, after it has made a winding up order, summon before it any officer
of the company or person known or suspecied to have in his possession any property
of the company, or supposed to be indebted to the company, or any person whom the
Court deems capable of giving information concerning the trade, dealings, affairs or
property of the company.

. (2) The Court may examin¢ him on oath concerning the same, either by word of mouth
or 00 writien interrogatories, and may reduce his answers to writing and require him
to sign them. '
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(3) The Courtmay require him to produce any documents in his custody or power relating

to the company; but, where he claims any licn on docu-ments produced by him, the
production shall be without prejudice to that lien, and the Count shall have jurisdiction
in the winding up to deter-mine ail questions relating tc that lien.

{4) If any person so summoned, after being tendered a reasonable sum for his expenses,
refuses to come before the Court at the time appointed, not having alawful impediment
(made known to the Court at the time of its sitling, and allowed by it), the Court may
cause him to be apprehended and brought before the Court for examination,

196.(1) When an order kas been made for winding up a company by the Court, and the official
liquidator has applied to the Court stating that in bis opinion a fraud has been -

committed by any person in the promotion or formation of the company or by any
director or other officer of the com-pany, in relation io the company since its
formation, the Court may, after consideration of the \app]icalion, direct that any person
who has taken any part in the promation o1 formation of the company, of has been a
director, manager or other officer of the company, shall attend before the Courton a
day appointed by the Court for that purpose, and be pub-licy examined as to the
promotion or formation or the conduct of the business of the company, or as to his
conduct and dealings as director, manager or other officer thereof.

(2) The official liquidator shall take part in the examination, and for that purpose may,

if specially authorized by the Court in that behalf, employ such legal assistance as may
be sanctioned by the Court, :

(3} Any creditor or contributory may also take part in the examination either personally

or by any person entitled (o appear before the Court,
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(4) The Court may put such questions to the person examined as the Court think fit.

(5) The person examined shall be examined on oath, and shall answer all such questions
as the Court may put or allow 1o be put to him,

() A person ordered to be examined under this section may at his own cost employ any
person entitled to appear before the Court, who shall be at liberty to put to bim such
questions as the Court may deem just for the purpose of enabling him to explain or
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qualify any deem just for the purpose of enabling him to explain or qualify any
answers given by him: Provided that if he is, in the opinion of the Court, exculpated
from any charges made or suggested against him, the Courlmay allow himi such cosis
as in its discretion it may think fit,

(7) Notes of the examination s}ha]] be taken down in writing, and shall be read over to or
by, and signed by, the person examined, and may there-after be used in evidence
against him in civil proceedings, and shall be open to the inspeetion of any credilor
or contribulory at all reasonable times.

.

(8) The Court may, if it thinks fit, adjourn the examination from time to time.

(%) Anexamination under this section may, if the Courtso directs, and subject toany rules
in this behalf, be held before any District Judge or before any officer of the High Court,
being an official referee, master registrar or depuly registrar, and the powers of the
Court under this section as to the conduct of the examination, but not as to costs, may
be exercised by the person before whom the examinal.ion- is held.

197. The Court, at any time either before or after making a winding up order, on proof of
probable cause for believing that a contributory is about to guit the Union of Myanmar or
otherwise o abscond, or o remove or conceal any of his property fot the purpose of evading
payment of calls or of avoiding examination respecting the affairs of the company, may cause
the contributory to be arresied and his books and papers and moveable property to be seized,
and him and them 1o be safely kept until such tme as the Court may order.

198. Any powers by this Act confered on the Court shall be in addition to, and not in
restriction of, any existing powers of insLituLing proceedings against any contributory or
debtor of the company, or the estate of any contributory or debtor, for the recovery of any call
“or other sums.
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Enforcement of and Appeal from Orders
199. Allorder made by aCourtundes this Actmay be enforced in the same mannerin which
decrees of such Court made ir any suit pending therein may be enforced.

200.. Any order made by a Court for or in the course of the winding up of a company shall
be enforced in any place in the Union of Myanmar, other than that in which such Court is
situate, by the Court that would have bad jurisdiction in respect of such company if the
registered office of the company had been situate at such other place, and in the same manner
in all respects as if such order had been made by the Court that is hereby required to enforce
the same.

201. Where any order made by one Court is to be enforced by another Court, a certified
copy of the order so made shall be produced to the proper officer of the Court reguired w0
enfore the same, and the production of such certified copy shall be sufficient evidence of such
order having been made; and thereupon the last-mentioned Court shall take the requisite steps
in the matier for enforcing the order, in the same manner as if it were the order of the Court
enforcing the same.,

202. Re-hearings of and appeals from any order or decision made or given in the matter of
the winding up of a company by the Court may be had in the same manner and subject to the
same conditions in and subject to which appeals may be had from any order of decision of
the same Court in cases within its ordinary jurisdiction,

Voluntary Winding up
203. A company may be wound up voluntarily—

(1) when the period (if any) fixed for the duration of the company by the articles expires,
or the event {if any} occurs on the occurrence of which the articles provide that the
company is © be dissolved, and the com-pany in general meeting has passed a
resolution requiring the company t¢ be wound up voluntarily;

(2) if the company resplves by special resolution that the company be wound up
voluntarily;

(3) if the company resolves by extraordinary resolution to the effect that it is advisable
cannot by reason of its liabilities continue its business, and that it to wind up;
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and the expression ‘resolution for voluntarily winding up’ when used hereafter in (his
Partmeans a resolution passed under clause (1), clause (2) or clause (3) of this section,

204, A voluntary winding up shall be deemed (0 commence at the time of the passing of
the resoluticn for voluntarily winding up.

205. When a company is wound ub voluntarily, the company shall, from the commence-
ment of the winding up, cease (0 carry on its business, except so far as may be required for
" the beneficial winding up thereof:

Provided thal the corporate state and corporate powers of the company shall.
notwithstanding anything to the contrary in its articles, continue until it is' dissolved.
106.(1) Notice of any special resolution or extraordinary resolution for winding up a

company veluntarily shall be given by the company within ten days of the passing of

the same by ad'\rerﬁsement in the Gazette and also in some newspaper {if any)
circulating in the district where the registered office of Lhe company is situate.

(2) Ifacompany makes Idefault in complying with the requirements of this section, it shall
be liable to a fine not exceeding fifty kyats for every day during which the default
continues; and every officer of the company who knowingly and wilfully authorizes
or permits the default shall be liable to a like penalty.

207.(1) Where it is proposed to wind up a company voluntarily, the directors of the company _

or, in the case of a company baving more than two dire-ctors, the majority of the
directors may, at a meeting of the directors held before the date on which the notice
of the meeting at which the resolution for the winding up of the company is to be
proposed are sentout, make adeclaration verified by anaffidavit to the effect that they
have made a full inquiry into the affairs of the company, and that, having sodone, they
have formed the opinion that the company will be able to pay its debts in full within
a period, not exceeding three years, from the commencement of the winding up.

(2) Such declaration shall be supported by a report of the company’s auditors on the
company's affairs, and shall have no effect for the purposes of this Act unless it is
delivered to the Registrar for registration before the date mentioned in sub-section (1)
of this section,
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(3) A winding up in the case af which a declaration has been made and delivered in
accordance with this section is in this Act referred to as a ‘members’ voluntary win-
ding up’, and a winding up in the case of which a declaration has not been made and
delivered as aforesaid is in this Act referred to asa ‘creditors’ voluntary winding up’.

Members’ Voluntary Winding up
208. The provisions comained in sections 208 A to 208E, both inclusive, shall apply in
relation to 4 member’s volurtary winding up.

208A.(1) The company in general meeting shall appoint one or more liquidators for the
purpose of winding up the affairs and distributing the assets of the company, and may
fix the remuneration to be paid to him or them.

(2) On the appointment of a liquidator all the powers of the directors shall cease, except
so far as the company in general meeting, or the liquidator, sanctions the continuance
thereof.

208B.(1} If a vacancy occurs by death, resignation or otherwise in the office of liquidator
appointed by the company, the company in general meeting may, subject (o any
arrangement with its creditors, fill the vacancy.

(2) For that purpose a general meeting may be convened by any contributory or, if there
were more liquidators than one, by the continuing liquidators.

(3) The meeling shall be beld in manner provided by this Act or by the articles, or in such
manoer as may, ob application by any contributory or by the continuing liquidators,
be determined by the Court.

208C.(1} Where a company is proposed to be, or is in course of being, wound up altogether
voluntarily, and the whole or part of its business or pro-periy is proposed to be
transferred or sold 1o another company, whether acompany within the meaning of this
Act or not (in this section called ‘the transferee company’) the liquidator of the
firstmentuioned company (in this section called ‘the transferor company:) may, with
the sanction of a special resolution of that company conferring either a general
authority on the liguidator or an authaority in respect of any particular arrangement,
receive, in compensation or part compensation for the transfer or sale, share, policies,
or other like interests in the transferee company, for disiribution among the members
of the transferor company, or may enter into any other arrangement whereby the
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members of the trasferor company may, in lieu of receiving cash, shares, policies, or
other like interests or in addition Lhereto, participate in the profits of or receive any
other benefit from the trasferee company.

(2) Any sale orarrangement in pursuance of this section shall be binding on the members

3)

4

)

(6)

of the ransferor company.

If any member of the transferor company who did.not vote in favour of thé special
resolution expresses his dissent therefrom in writing addressed to the liquidator and
left at the registeréd office of the company within seven days after the passing of the
special resolution, be may require the l'iquidalor either to abstain from carrying the
resolution into effect or to purchase his interest at a price to be determined by agree-
ment or by arbitration in manner hereafter provided.

If the liquidator elects to purchase the member’s interest, the purchase money must
be paid before the company is dissolved, and be raised by the liquidator in such
manner ag may be determined by special resolution.

A spectial resolution shall not be invalid for the purposes of this section by reason that
it is passed before or concurrently with a resolution for voluntary winding up or for
appointing liquidators, but if an ordér is made within a year for v\.rind'mg up the
company by or subjecto the supervision of the Court, the special resolution shali not
be valid unless sanctioned by the Court. '

The provisions of the Arbitration AcL, other than those restricting the application of
the Actifi respect of the subject-matter of the arbitration, shall apply to all arbitrations
in pursuance of this section,

(6

()
(o)

{s)

)
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208D.(1} In the event of the winding up conlinuing for more than one year, the liquidator shall

summon a general meeting of the company at the end of the first year from the
commencement of the wirding up and of each succeeding year, or as soon therealter
as may be convenienl within ninety days of the close of the year, and shall fay before
the meeting an account of his acts and dealing and of the conduct of the winding up
dur-ing the preceding year and a statement in the prescribed form contai-ning the
presi:ribed particulars with respect (o the position of the liqui-dation.

(2) If the liquidator fails to comply with this section, he shall be liable (0 a fine not

exceeding cne bundred kyats.

208E.(1) As soon as the affairs of the company are fully wound up, the liqui-dator shall make

up an account of the winding up, showing how the win-ding up has been conducted
and the property of the company has been disposed of, and thereupon shall call a
general meeting of the company for the purpose of laying before it the account and
giving any explana-tion thereof,

(2) The meeting shall be called by advertisement spceifying the tme, place and object

thereof, and published one month at least before the meeting in the manner specified
in sub-section (1} of section 206 for publication of a notice under that sub-section.

{3) Within one week after the meeting, the liquidator shall send to the Registrar a copy

of the account, and shall make a return to bim of the holding of the meeting and of its
date, and if the copy is not sent or the return is not made in accordance with this sub-
section the liquidator shall be liable to a fine not exceeding fifty kyats for every day
during which the default continues:

Provided that, if a quorum is not present at the meeting, the liqui-dator shall,
in lieu of the said return, make a return that the meeting was duly summoned and that
no quortm was present thereat, and upon such a retumn being made the provisions-of
this sub-section as to the making of the return shall be deemed 10 bave been complied
with.

(4) The Registrar on receiving the account and either of the returns menti-oned in sub-

section (3} shall forthwith register them, and on the expiration of three months from
the registration of the return the company shall be deemed to be dissolved:

()

(5)
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Provided that the Court may, on the application of the liquidator or any other
person who appears lo the Court Lo be interested, make an order deferring the date a
which (he dissolution of the company is to take etfect for such time as the Court thirk
fi.

{5) Itshall be the duty of the person on whose application an order of the Court under this
section is made, within twenty-one days after the making of the order, to deliver (o the
Registrar a certified copy of the order for registrarion, and if that person fails so to do
he shall be liable to a fine not exceeding fifty kyals for every day during which the
default continues.

Creditors’ Veluntary Winding up
209, The provisions contained in sections 209A to 209H, both inclusive, shall apply in
relation to a creditors’ voluntary winding up. J
209A.(1) The company $hall cause ameeting of the creditors of the company 1o be summoned
for the day, or the day next fellowing the day, on which there is ¢ be held the meeting
atwhich the resolution for voluntary winding up is to be proposed, and shall cause the
notices of the said meeting of creditors to be sent by post to the creditros simul-

taneously with the sending of the notices of the said meeting of the company.

(2) The company shall cause notice of the meeting of the creditors to be advertised in the
manner speéiﬁcd in sub-section (1) of section 206 for the pubttcation of a notice under
that sub-section.

(3) The directors of the company shall—

(a) causca full statement of the position of the company's affairs together with a
list of the creditors of the compary and the esti-mated amount of their claims
10 be laid before the meeting of creditors to be held as aforesaid; and

{b) appoint one of their number to preside at the said meeting,

{4) Ttshall be the dﬁty of the director appointed to preside at the meeting of creditors to
atiend the meeting and preside thereat.

(5) 1f the meeting of the company at which the resotution for voluntary winding up is to
be proposed is adjourned and the resolution is passed at an adjourned meeting, any
resolution passed at the meeting of the creditors, held in pursuance of sub-section (1)
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of this section, shall have effect as if it bad been passed immediately after the passing
of the reso-lution for winding up the company.

(6) if default is made—

{(a) by the company in complying with sub-sections (1) and (2);
{b) by the directors of the company in complying with sub-section (3);.
{c) by any director of the company in complying with sub-section (4);

the company, directors or director, as the case may be, shall be liable to a fine
not exceeding one thousand kyats, and, dn the case of defaclt by the cdmpany every
officer of the company who is in default shall be liable to the like penalty.

209B. The creditors and the company at their respective meelings mentioned in section

209A may nominate a person to be liguidator for the purpose of winding up the affairs
and distributing the assets of the company, and if the creditors and the company
nominate different persons, the person nominated by the creditors shatibe liquidator,
and if no person is no-minated by the creditors the person, if any, nominated by the
company shall be liquidator:

Provided that, in the case of different persons being nominated, any director,
member or creditor of the company may, within seven days after the date on which
the nomination was made by the creditors, apply to the Court for an order either
difectin g that the person nominated as liquidator by the company shall be liquidator
instead of or jointly with the person nominated by the creditors, or appeinting some
other person 10 be liquidator instead of the person appointed by the creditors.

209C. The creditors at the meeting 10 be held in pursuance of section 209A or at any

subsequent meeting may, if they think fit, appoint a commiltee of inspection
consisiing of not more ihan five persons, and if such a committee is appointed the
company may, either at the meeting at which the resolution for voluntary winding up
is passed of at any time subsequently in general megting, appoint such number of
persons as they think {1t to a act as members of the committee not exceeding five in
number;

Provided that the creditors may, if they think fit, resolve that all or any of the
PETSONS 50 appointeﬁ by the company ough not to be members of the committee of
inspection, and, if the creditors so resolve, the persons mentioned in the reselution
shall not, unless the Courl other-wise directs, be quatified to act as members of the
committee, and on any application to the Court under this provision the Court may,
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if it think fit, appoint other persons to act as such members in place of the persons
mentioned in the resclution.

209D.(1) The commiitee of inspection, or if there is no such committee. the creditors, may
fix the remuneration o be paid to the liguidator or liqui-dators, and where the
remuneration is not so fixed, it shall be determined by the Court.

(2) On the appointment of a liquidator, all the powers of the directors shall cease, except
so far as the committee of inspection, or if there no such committee, the creditors,
sanction the continuance thereof.

209E. If a vacancy occurs by death, resignation or otherwise in the office of a liquidalor,
otherthan a liquidator appeinted by or by the direction of the Court, the creditors may
fill the vacancy. '

209F. The provisions of section 208C shall apply in the case of a creditors’ voluntary
winding up as in the case of a members' voluntary winding up as in the case of a
members’ voluntary winding up, with ihé modifi-cation that the powers of the
liguidator under the said section shall not be exercised except with the sanction either
of the Court or of the com-miltee of inspection.

290G (1) In the event of the winding up continuing for more than one year, the liquidator shall
summon a general meeling of the company and a meeting of creditors ai the end of
the first year from the commencement of the winding up, and of each succeeding year,
or as soon thercafter as may be convenient, and shall lay before the meetings an
account of his acts and dealings and of the conduct of the winding up during the
preceding' year and a statement in the prescribed form containing the perscribed
particulars with respect 10 the pqsiLion of the winding up,

(2) If the liquidator fails to comply with this section, he shall be liable to a fine not
cxceeding one hundred kyats.

209-1—[.{_1) As soon as the affairs of the company are fully wound up, the liguidator shall make
upan account of the winding up, showing how the winding up has been conducted and
the property of the company has been disposed of, and thereupon shall call a general
meeting of the com-pany and a meeting of the creditors for the purpose of laying the
account before the meetings and giving any explanation thereof.
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(2) Bach such meeting shall be called by advertisement specifying the time, place and
object thereof, and published one month at least before the meeting in the manner

specified in sub-section (1) of section 206 for the publication of a notice under that
sub-section.

{3) Within one week after the date of the meetings, or, if the meetings are not held on the
same date, after the date of the later meeting, the liqui-dator shall send 1o the Registrar
a copy of the account, and shall make a return to him of the holding of the mettings
and of their dates, and if the copy is not sent or the return is not made in accordance
with this sub-section the liquidator shall be liable to a fine not exceeding fifty kyats
for every day during which the default continues:

Provided that, if a quorum {(which for the purposes of this section shall be two
persons) is not present at either such meeting, the liquidator shall, in lieu of such
return, make a return that the meeting was duly summoned and that e quorum was
present tHereat, and upon such areturn being made the provisioris of this sub-section

as to the making of the return shall, in respect of that meeting, be deemed to have been
complied with,
/
. / ' N '
(4) The Registrar on receiving the account and in respect of each such meeting either of
the retarns mentioned in sub-section (3) shall forthwith register them, and on the

expiration of three months from the registration thereof the company shall be deemed
to be dissolved:

Provided that the Court may, onthe application of the liquidator or of any other
person who appears o the Court to be interested, make an order deferring the date at

which the dissolution of the company is to take effect for such time as the Court thinks
fit,

{5) It shall be the duty of the person on whose application an order of the Court under this

section is made, within ten days after the making of the order, to deliver to the
Registrar a certified copy of the order for registration, and if that person fails to do so

he shall be liable to 2 fine not exceeding fifty kyats for every day during which the
default continues, :

(4)
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Members’ or Creditors’

Voluntary Winding up
210. The provisions contained in sections 211 to 218, both inclusive, shall apply to every
" voluntary windihg up, whether a members’ or a creditors’ winding up.

211. Subject to the provisions of this Act as to preferential payments the property of a
company shall, on its winding up, be applied in satisfaction of its liabililies pari passu and,
subject to such application, shall, unless the artjcles otherwise provide, be distributed among
the members according to their rights and interests in the company.

212.(1) The liquidator may—

(a) in the case of a members’ voluntary winding up, with the sanction of an
exiraordinary resolution of the company,-and in the case of a creditors’
voluntary winding up, with the sanction of either the Court or the committee of
inspection, exercise any of the powers given by clause {d), (e), {f) and (h) of
section 179 to a liquidator ina winding up. The exercise by the liquidator of the
powers given by this clause shall be subject to the control of the Court and any
creditor of contributory may apply to the Court with respect 1o any exercise or
proposed exercise of any of these powers;

(b) without the sanction referred to in clause {(a), exercise any of the other powers
by this Act given to the liquidator in a winding up by the Court;

(c) exercise the power of the Court under thig Act of setding a list of contributories.
.and the list of contributories shall be prima facie evidence of the liability of the
persons named therein 1o be contributories;

(d) exercise the power of the Court of making calls;

(e) summon general meetings of the company for the purpose of obtaining the
sanction of the company by special or extraordinary resolution or for any other
purpose he may think fit.

{2) The liguidator shall pay the debis of the company and shall adjust the rights of the
contributories among themselves,
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{(3) When several liquidators are appointed, any power given by this Act may be
exercised by such one or more of them as may be determined at the time of their
appointment, or, in default of such determination, by any number not less than twao,

213.(1} If from any cause whatever there is no liquidator acting, the Court'may appoint a
liquidator. '
(2) The Court may, on cause shown, remove a liquidator and appoint another figuidator,

214.(1) The liquidator shall, within twenty-one days after his appointment, deliver to the
Registrar for registration a notice of his appointment in the form prescribed.

(2) 1f the liguidator fails o comply with the requirements of this section, he shall be able

to a fine not exceeding fifty kyats for every day during which the default continues,

215.(1) Any arrangement entered into between a company about to be, or iﬁ the course of
being, wound up and its creditors shall, subject to the right of appeal under this section,
be binding on the company if sanctioned by an extraordinary resolution, and on the
creditors if acceded to by three-fourths in number and value of the creditors.

'(2) Any creditor or contributory may, within three weeks from the completion of the
arrangement, appeal to the Court against it, and the Court may thereupon, as it thinks
just, amend, vary or confirm the arrangement. '

216.(1) The liquidator or any contributory or creditor may apply to the Court to determine
any question arising in the winding up of a compaty, Or L0 €Xercise, as respects the
enforting of calls, étaying of proceedings or any other matter, all or any of the powers
which the Court might exercise if the company were being wound up by the Court.

(2} The liquidator or any creditor or contributory may apply for an order setting aside any
altachment, distress or execution put into froce against the estate or effects of the
company after the commencement of the winding up.
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