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New Companies Act
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Corporate Bond Market

Myanmar’s Companies Act introduces changes
aimed at streamlining requirements for companies
seeking to do business in Myanmar.
Cambodia has issued a series of regula ons to
enable corpora ons to publicly oﬀer debt securi es.
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Food Recall Guidelines
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Pharmaceutical Product Labelling
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New Penal Code
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Indonesia’s food regulatory agency has issued the
na on’s ﬁrst oﬃcial guidelines for food recalls.
The Vietnam Ministry of Health has issued
guidelines on pharmaceu cal labeling, package
inserts, and shelf life printed on labels.
Vietnam’s new Penal Code is now eﬀec ve and
contains substan al an -corrup on provisions
focused on the private sector.

Video Game Monetization

Commercial developments in the video game
industry present interes ng legal considera ons
related to gambling laws in Thailand.
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Energy Merger Control
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Customs Settlement Guidelines
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Improvements in IP Protection
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Mergers in the Thai energy sector are subject to their
own speciﬁc regulatory regime and requirements.
The Thai Customs Department has issued a
regula on code that provides greater clarity on
se lement of customs disputes.
The Thai government has taken several steps to
improve Thailand’s IP landscape, resul ng in the
na on being removed from the USTR Priority
Watch List.

Sound Mark Regulation

As the ﬁrst law ﬁrm to ﬁle sound mark applica ons
in Thailand, we provide an overview of the
registra on process and guidelines for brand
owners.

Protection of Plant Varieties

Amendments have been proposed to Thailand’s
Plant Variety Protec on Act to ensure compliance
with interna onal conven ons.

Honda Wins Landmark Patent Case

Tilleke & Gibbins achieved a victory for Honda in a
recent design patent infringement case, which sets
several important legal precedents in Thailand.

Madrid Application Receiving Oﬃce

We give an overview of examina on guidelines
and melines for interna onal applica ons
handled by Thailand’s new receiving oﬃce.
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New Trademark Bill
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Tilleke & Gibbins Updates

Myanmar’s Trademark Bill was recently published
alongside three other notable IP bills, all aimed at
modernizing the na on’s IP regime.

Signiϐicant Changes
Introduced by the Myanmar
Companies Law 2017
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he much-anticipated Myanmar Companies Bill was passed by the Pyidaungsu
Hluttaw and assented to by President U Htin Kyaw on December 6, 2017. The
newly enacted Myanmar Companies Law 2017 (MCL 2017) effectively repeals the
archaic Myanmar Companies Act 1914 (MCA 1914), and will come into effect at a date
to be designated by the president, currently anticipated to be no later than August 1,
2018. In the meantime, the MCA 1914 remains in effect. The main changes introduced
by the MCL 2017 are detailed below.

Up to 35% Foreign Shareholding in Local Companies
The most significant change introduced by the MCL 2017 is the new definition of a
foreign company. Under the MCA 1914, a locally incorporated entity with any foreign
shareholding is considered a foreign company in Myanmar. The MCL 2017 changes this
legal definition, allowing companies to have up to 35% of their shares held by foreign
nationals before being considered a foreign company. This allows foreign investors to
partake in business activities that were previously restricted to companies with 100% of
shares held by Myanmar citizens.
Sole Shareholders
Based on the existing practice of the Directorate of Investment and Company Administration (DICA), the principal government body regulating company affairs in Myanmar, locally incorporated companies must have a minimum of two shareholders. The
MCL 2017 changes this position, allowing companies to be incorporated with a minimum of one share and a single shareholder. This brings Myanmar’s company law
practices more in line with international standards, and it allows companies to incorporate wholly-owned subsidiaries in the country.
Number of Directors and Residency Requirements
Under the MCL 2017, only one director has to be appointed for each company. This
is different from the current practice of the DICA, which requires locally incorporated
companies to have at least two directors. However, the MCL 2017 requires at least one
director of the company to be ordinarily resident in Myanmar—that is, resident in Myanmar for at least 183 days in each year (but not necessarily a Myanmar national). Public
companies must have at least three directors, one of whom must be a Myanmar citizen
ordinarily resident in the country.
Replacement of Memorandum and Articles of Association with a Constitution
The DICA’s practice under the MCA 1914 is to require companies to have a memorandum and articles of association in accordance with sample templates provided by DICA
during incorporation. The MCL 2017 replaces this requirement with a single company
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Myanmar Companies Law 2017 (from page 1)
constitution. The memorandum of association, articles of
association, and any other constituent documents of an
existing company in Myanmar will collectively regarded as
its constitution, provided that they are consistent with the
MCL 2017.
Abolition of Company Objectives
The MCL 2017 abolishes the requirement for companies
incorporated in Myanmar to stipulate their company objectives, which effectively limit the type of business activities
that a company can undertake. Under the current MCA
1914 framework, persons wishing to incorporate a company
in Myanmar are required to have the intended company
objectives approved by DICA before filing a company
incorporation application. Registered objectives of existing
companies will cease to exist 12 months after the enactment
of the MCL 2017.

and meeting requirements. For example, unless required by
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the company’s constitution, the DICA, or an ordinary shareholders’ resolution, a qualifying company does not need to
hold an annual general meeting or file an annual balance
sheet, directors’ report, or financial statements.
Directors’ Duties Codified
In line with common law principles and modern legislation governing companies internationally, the MCL 2017
lays down a comprehensive set of directors’ duties. This
includes the duty to act with care and diligence, the duty to
act in good faith in the company’s best interest, the duty to
avoid reckless trading, and more.

Clarification on the Regulation of Overseas Corporations
The MCL 2017 states that all overseas corporations (i.e.,
foreign-incorporated entities) must register themselves in
order to “carry on business” in Myanmar. While the MCL
2017 does not define activities which constitute the carrying
on of a business in Myanmar, it states that an overseas
corporation is not deemed to be carrying on business in
Myanmar merely because it maintains a bank account,
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The MCL 2017 removes the requirement for foreign
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The enactment of the MCL 2017 is a
much welcomed move as Myanmar strives to modernize its
Different Classes of Shares Permitted
legislative framework, signifying the country’s commitment
The MCL 2017 allows companies to issue different classto continuing the liberalization of its economy. The DICA
es of shares and securities, thereby permitting companies to
has also indicated that the launch of an online companies’
distinguish the rights of different shareholders. Companies
registry is in the pipeline, the introduction of which will
can therefore issue preferential shares and shares with
certainly boost transparency in the country’s company
weighed voting rights.
administration framework. The DICA has also announced
that all existing companies incorporated under the MCA
Exemptions for Small Companies
1914 will be required to re-register themselves online within
Under the MCL 2017, companies with fewer than 30
six months from the entry into force of the MCL 2017.
employees and annual revenues lower than MMK 50 million
(approx. USD 38,500) are exempted from certain reporting
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