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Myanmar Companies Law
Public Company Limited by Shares
Constitution
of

Public Company Limited

Chapter 1

Name of Company

1. The name of the Company is “ Shwepyitha Thar Passenger Transport ” Public Company
Limited.

Registered Office

2. The registered office of the company shall be situated in the Republic of the Union of

Myanmar.
Public Company

3. The Company (hereinafter referred to as “Company”) is established as Public Company Limited with
the directors qualified to contribute share capital can be contributed by the followings in accordance with the
Myanmar Companies Law.

a. Citizens of the Republic of the Union of Myanmar

b. Organization (s), Group (s), Team (s) or other organization (s) formed under the Laws of

Myanmar

Provisions contained in Myanmar Companies Law

4.The regulations contained in Myanmar Companies Law shall apply to the Company. Besides, according
to the provisions in the Myanmar Companies Law, it shall also apply to the statements deemed to or
insofar as they are expressly incorporated that that is not removed or not prohibited to be not

applicable by the Constitution.

Application of Permit according to the Investment Law of Myanmar
5. Company has the right to apply for a permit and can apply permit at Myanmar Investment Commission

according to the Investment Laws of the Republic of the Union of Myanmar. Company can do business
according to the investment laws. Company shall have to register as Public Company as per Myanmar

Companies Law.
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Chapter 2

Business Objectives of the Company
The objectives for which the Company is established are as on the following.

Trading of Agricultural and farm products.

Trading of Forest products and value-added wood-based products.

Trading of Animal by-products and Animal feed.

Trading of Marine products.

Trading of Fertillzer and insecticides.

Trading of Chemicals and dyes.

Petroleum Products Import, Store, Transport and Distribution.

Multi Purpose

Trading of Factory utensils and raw material.

Trading of Household goods.

Trading of Personal goods.

Trading of Construction materials and paints.

Trading of Electrical and electronic products.

Trading of Vehicles , Machinery and spares.

Trading of Tools and implement.

Trading of Medicines and medical equipment.

Trading of Foodstuff and general merchandise.

Trading of Textile and garment.

Trading of Paper, Stationery and Photographic Stores.

Trading of Office equipment and educational supplies.

Growing producting, Harvesting,packing, milling and manufacturing of agricultural and farm products.
Felling,extracting (with the permission from the authorities concerned) milling, manufacturing,
preserving and seasoning of timber (excluding-teak) and forest products.

Livestock breeding, processing and canning of livestock products.
Finishing,preserving,milling,canning and processing of marine products.

Producing fertilizer, insecticides and animal feeds.

Manufacturing of personal goods.

Manufacturing of household goods.

Manufacturing of Vehicles, machineries and spares.

Manufacturing of arts and crafts, lacquer wares and furniture.

Manufacturing of construction materials and paints.

Manufacturing of factory utensils.

Manufacturing of electrical and electronic good.

Manufacturing of textile, garments and Clothing.

To Carry on the business of explanation, exploitation, production, processing of minerals and marketing
of its products with the permission of the Government.

All Kinds of agency business, technical consultants, business consultants, management consultants and
advisory services.

Advertising and its agency business.

All kinds of agency business, technical consultants, business consultants, management consultants and
advisory services.



- Advertising and its agency business.

- Business of entertainments and related activities.

- Business of all kinds of medical services.

- Business of transportation (except railways and airways)

- Business of printing and publishing.

- Business of surveying and inspection.

- Business of feasibility study on new projects formulation, project appraisal and project evaluation.
- Business of Account writing, Auditing and legal advisory services.

- Business of servicing,maintenance of repairing of all kinds of vehicles and machines.

- Business of installation, maintenance and renovation of electrical and electronic goods.

- Information and Communication Technology Service.

- Construction.

- Gems

- Travels & Tours

- Hotel

- Business of transport ation using the modernized city buses for the convenience of people.

7. Establishing of Subsidiary Company (ies) and Joint Company (ies) for investing capitals, investing in
such companies and cooperating with them. Such companies can establish limited private companies or
public companies. To control over the subsidiary companies for the benefit of own company, at least 51% of
total shares shall be contributed to the subsidiary companies. For the joint operating companies, maximum of
49% of total shares can be contributed or depending upon the shares of each company.

8. The objective of formation and establishment of Subsidiary companies or laying investment in joint
operating companies should be carefully mentioned.

9. When the Company considers that anyone who is suitable for representing the company’s business,
company can appoint someone as an “agent” and the positions such as consultants, providing business
development skills, accountants, business supervisors, professional legal advisors, advisors, corporate level

representatives.

10.  Financial Supporting Business: Within Myanmar or in other regions, Company can do
businesses such as Financial Supporting, guarantees for trading business to establish companies,
representation, cash collecting service, trade, keeping properties at trustworthy individuals, developers,
financial controllers, warehousing, sales, agricultural business (except insurance business), other type of
business, buying business, getting business, assisting, supporting financial aid, further processing of

business, operation and administration

11.  Purchasing stocks and bonds from government or any other companies: The
Company can do applying, buying, receiving, asking to buy, possessing, selling and exchanging for other
shares and any stored materials, stocks, bonds, mortgage or other insurances, shares obtaining normal
privileges from government and other postponed shares from subsidiary company(ies), Joint company(ies) or

other companies.
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12. Production, Trading of Machineries and Equipments: In order to obtain benefit for
Company by implementing objectives, Company can do buying and selling of materials and properties,

producing, modifying, making better, borrowing, lending and exchanging.

13. Doing as Exporter and Importer to and from abroad: Company can do businesses on

exporting and importing of all types of products, goods, utilities and any types of products for wholesale or

retail, production, agriculture and trading.

14. Dealing with Company properties and authorities: Company can do selling, making
better, administering or making developed, exchanging, leasing, mortgaging, put on obligation, segregating,

making beneficial or other means part or whole of Company properties, authorities and rights.

15. Doing businesses permitted by Law: Company can do any business permitted by law and
order if any of such businesses are considered to be comfortable and easy to implement the objectives or to

be increased the value of the Company’s properties and assets or it is considered to be profitable.

16. Getting Business and Executing: The Company can do other person’s or company’s
business, properties and liabilities wholly or in part with the authority or presently owned properties sake and

the matter of the Company.

17. Obtaining Unmovable and Movable Properties: The Company can try to obtain any
unmovable or movable properties, especially rights to use any land or building, machineries, factory and
trading materials by buying, selling, leasing, exchanging or borrowing or by other means if it is considered to

be comfortable and easy for the Company’s business and matter.

18. Construction of Buildings, etc.: The Company can construct, maintain and renovate any

buildings, constructed premises or business and factories which are considered to be necessary or easy and

comfort for the Company.

19. Payment for Authorities, Properties and Performance Fees: The Company shall pay

charges for right, property, and performance for the Company and information or advices sent to the

Company or any performance that effect the Company directly or indirectly.

20. Investing unnecessary/unused funds: The Company may invest and carry out the funds

which are not immediately used or necessary with the conditions stated from time to time.

21. Lending Funds: If the Company considers that the terms and conditions to lend funds are

corresponding to suitable Law, the Company may lend funds to individuals, company, especially the

individuals who have business relationship with the Company.

22. Borrowing Funds: If the Company think fit, it shall borrow funds with or without insurance or

mortgaging the Company properties wholly or partially.
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23. Contributing Shares and Doing Business in Joint-Venture Company, etc.: The
Company may take part in doing any business directly or indirectly benefit for the Company or performance or
any business for which the company has authority to do or to take part or giving any performance or being
conducted and taking part or any person or company that is about to take part in the business for Joint-Stock
or for Joint-Venture or for Dividends or for Business Co-operations or for Joint Business or for reciprocal

consents or for other means.

24, Making Arrangement with Government or an Authority: The Company shall be
involved in any arrangement with a government or with a regional or other means of authority should it be
regarded to support the objectives or any of these of the Company; Besides, to get rights, opportunities,
permits from a government or from an authority if the Company thinks it is necessary. In addition, to conduct,

to utilize and to follow any of these arrangements, rights, opportunities and permits.

25. Representatives: The Company shall get any representation business for any company or any

person’s behalf if any of the representation business looks profitable.

26. As Shipping Line Representative: The Company shall do representation businesses on
cargo shipping, cargo clearance, port operations and administrations for Marine Cargo, Cargo Vessel

Ownerships, warehousing.

27. Setting up of Teams and Groups, etc. by supported funds: The Company may
support funds for raising funds for employees, for persons who have business relationship with the Company,
support and assistance for setting up saving regulation(s), groups beneficial to employees and contact
persons, providing effective and favourable conditions, works of receiving donations, charities, or any

exhibitions or funfairs or generally beneficial matters for all.

28. Acting as Manager and Representative Manager: The Directors shall be responsible for
types of businesses depending on one’s own competence as managers, representative managers,
consultants, advisors, business supervisors, monitors and controllers; besides, to be as business
development inspection professionals, consultancy service providers and the Company may hire other

professionals for the same responsibilities above.

29. Making and Receiving of Money Transfer Certificate and singing: The Company
has the rights to sign, make, receive, countersign, exchange with depreciation, enter into agreement and
issue of checks, transfers, loading checks, rights, debentures and other transferable engaged bonds or

transferable bonds.

30. Payment to be made for formation and setting up fees: The Company is to pay fees,

expenditures for formation and setting up of company within the Republic of the Union of Myanmar or any

other regions and reasonable and relevant advance expenditures relating to the business.

Proviso:- Provided that the Company shall not exercise any business other than according to the
above objectives whether in the Republic of the Union of Myanmar or any other regions
elsewhere, save in so far as it may be entitled so as to do in accordance with the Laws,

Orders and Notifications in force from time to time and then only subject to such permission
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and or approval as may be prescribed by the Laws, Orders and Notifications of the Republic

of the Union of Myanmar for the time being in force.

Limited Liability

31.The liability of the members is limited.

Chapter 3
Share Capital

32. The Company’s share capital is contributed according to the business activity.

Shares

33. Shares of the Company are the ordinary shares.This share capital can be contributed by the

person mentioned on section (34).

34. Persons and organization are as follows:

1. Citizens of the Republic of the Union of Myanmar
2. Public Limited Company may distribute the shares to the organization(s), group(s),
team(s) or other organization(s), businessmen, peasants formed under the Laws of

Myanmar, businessmen, and peasants.

Responsibility and Duty

35. Majority of shareholders shall administer and control the subsidiary company (ies) and shall manage

and supervise most of the directors of subsidiaries directly or indirectly.

Authority to increase and decrease Paid-up Capital

36. Company shall have to increase or decrease the paid-up capital whenever the Directors think
relevant or necessary. In the case of increasing paid-up capital, the Company may issue new shares which
contain priority, suspended or special lien, opportunities and terms. But priority, suspended, restricted or
special lien, opportunities or terms contained in shares may be changed or amended or executed according

only to the Constitution. No other ways is permitted.
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Chapter 4

Expressions and Meanings

37. In these regulations unless the context otherwise requires, ay statuary modifications thereof
| force at the date which these regulations become binding on “ Shwepyitha Thar Passenger
Transport Public Company Limited, hereinafter referred to as “Company”, shall have the
meaning so defied; and words importing the singular shall include the plural, and vice versa, and

words importing the masculine gender shall include feminine.

38. In addition, the following expressions shall have the meanings assigned to them:

a. Capital means the Share Capital of the Company.

b. “Subordinate Company” means a company which is a subsidiary company holding
shares not less than 51% of its capital after issued or called shares in order to gain
benefit by controlling and managing from above.

c. Joint company means a company from which holding not more than 49% of that
company.

d. “Secretary” shall include a temporary or assistant and any person appointed by the

directors to perform any of the duties of the Secretary.

“Dividend” includes Bonus.

“Member” means any registered holder of shares | the capital of the Company.

“Month” means a period calculated according to the calendar.

“Office” means Registered Office of the Company.

“Paid-up” also includes credited as paid-up.

“Seal” means the common seal of the Company.

“In Writing” means written, printed or lithographed or visibly expressed in all or any of

these or any other modes of representing or reproducing words in visible form.

I.  “Individual” includes any person or individuals or legally formed organizations. It means
in the other way that any company or any group established officially.

R

Public Limited Company
39. The Company is to be a Public Limited Company under the definition of Section 2 Sub-

section (A) clause (2) of the Myanmar Companies Law.

Commencement of Business
40. Directors shall have regard to the restrictions on the commencement of business imposed

by the Myanmar Companies Law, if and so far as those restrictions are binding on the Company.

Chapter 5
Shares
Issuing shares
41. Subject to provision, if any, in that behalf of the Constitution of the Company, and without

prejudice to any special rights previously conferred on the holders of the existing shares in the

Company, any share in the Company may be issued with such preferred, deferred or other special
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rights, or such restriction, whether in regard to dividend, voting, return of share capital, or otherwise,
as the Company may from time to time by special resolution, be issued on the terms that it is or at

the option of the Company is liable to be redeemed.

How share capital shall be divided into different classes

42, If at any time the shares capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of the class), may
subject to the provisions of the Myanmar Company Law, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these regulations relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be three persons at least holding or

representing by proxy one third of the issued shares of the class.

Payment on Application

43. No share shall be offered to the public for subscription except upon the terms that the
amount payable on application shall be at least five percent of the nominal amount of the share;
and the Directors shall, as regards any allotment of shares, duly comply with such of the provisions

of the Myanmar Companies Law as may be applicable thereto.

Certificates

Issuing Certificates

44. Every person whose name is entered as a member in the register of members shall, without
payment, be entitled to a certificate under the common seal of the Company specifying the share or
shares held by him and the amount paid-up thereon: Provided that, in respect of a shares held
jointly by several persons that Company shall not be bound to issue more than one certificate, and

delivery of a certificate for a share to one of several joint holders shall be sufficient delivery to all.

New Certificates issued in Replacement
45, If a share certificate is defaced, lost or destroyed, it may be renewed on payment of such
fee, on such terms as to evidence and indemnity as the Directors think fit.

No any provided funds on shares
46. No part of the funds of the Company shall be employed in the purchase of, or in loans upon

security of, the Company’s shares.
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Chapter 6
Lien
Lien of the Company
47. The Company shall have a lien on every share (not being a fully paid share) for all moneys
(where presently payable or not) called or payable at a fixed time in respect of that share, and the
Company shall also have a lien on all shares (other than fully paid shares) standing registered in
the name of the shareholder for all moneys presently payable by him or his estate to the Company;
but the Directors may at any time declare any share to be wholly or in part exempt from the
provisions of this clause. The Company’s lien, if any, on a share shall extend to all dividends

payable thereon.

Selling shares of Lien

48. The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien exists
in presently payable nor until the expiration of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share, or the person

entitled by reason of his death or insolvency to the share.

Dealing with Selling shares of Lien

49, The proceeds of the sale shall be applied in payment of such part of the amount in residue
of which the lien exists as is presently payable, and the residue shall (subject to a like lien for sums
not presently payable as existed upon the shares prior to the sale) be paid to the person entitled to
the shares at the date of the sale. The purchaser shall be registered as the holder of the shares,
and he shall not be bound to see to the application of the purchase money, nor shall his title to the

shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

Call on Shares

Notice on Call

50. The directors may from time to time make calls upon the members in respect of any money
unpaid on their shares, provided that no call shall exceed one fourth of the nominal amount of the
shares, or be payable at less than one month from the date of last call; and each member shall
(subject to receiving at least fourteen days’ notice specifying the time or times of payments) pay to

the Company at the time or times so specified the amount called on his shares.
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Duties of Joint Holders
51. The joint holders of a share shall be jointly and severally liable to pay all calls in respect

thereof.

Interest on Call

52. If a sum called in respect of a share is not paid before or on the day due for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at a certain rate
from the day appointed for the payment thereof to the time of the actual payment, but the Directors
shall be at liberty to fix the rate of interest or to waive payment of that interest wholly or in part.

Interest on Unpaid Shares

53. The provisions of these regulations as to payment of interest shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the amount of the share or by way of premium, as if the same had become

payable by virtue of a call duly made and notified.

Authority to Make Exclusive Arrangement
54. The Directors may make arrangement on the issue of shares for a difference between the

holders in the amount of calls to be paid and in the times of payment.

Interest on Advance Payment
55. The Directors may, if they think fit, receive from any member willing to advance the same or
any part of the moneys uncalled and unpaid upon and shares held by him; and upon all or any of
the money so advanced may (until the same would, but for such advance, become presently
payable) pay interest at such rate as may be agreed upon between the member paying the sum in

advance and the Directors.

Completion Of Share Transfer

Transfer and Transmission of Shares
56. The instrument of transfer of any share of the Company shall be executed and signed both
by the transferor and transferee, and the transferor shall be deemed to remain holder of the share

until the name of the transferee in the register of members in respect thereof.
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Form of Transfer

57.  Shares in the Company shall be transferred in any usual or common form or in the following

form which the Directors shall approve.

................. Date .......... | ...........eo....... on the date ............... (A person or company)
(Hereinafter referred to as “Transferee”) made payment in value of Ks. ............. for transferring of
share(s) | hold or own in accordance with the terms and conditions stated by the Company,
....................... Enterprise, with share number from ......... to ........ to the transferee and the
individuals to own his transfer of shares stated in his will, controller of his heir, his inheritor, by
entering into an agreement between |, the Transferor and the Transferee. In addition, I, the
Transferee, agree to receive the share(s) referred to the said terms and conditions.

In witness whereof, the parties hereto have caused this contract to be executed in accordance with
the terms set forth herein on the date first above written.

Witness:

Inpresence of: .................

Authority to Decline Registration
58. The Directors may decline to register any transfer of any share, whether or not it is a fully
paid-up share, to a person of whom they do not approve, and may also decline to register any
transfer of shares on which the Company has a lien. The Directors may also suspend the
registration of transfers during the fourteen days immediately preceding the ordinary general
meeting in each year. The Directors may decline to recognize any instrument of transfer unless:
a. Paying Share Transfer Fee: a fee not exceeding Ks. 30 is paid to the Company in
respect thereof; and
b. Presenting instrument of transfer together with Certificate of Share: the
instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidences as the Directors may reasonably require to show the right of
the transferor to make the transfer.
c. Denial of Transfer: If the Directors refuse to register a transfer of any shares, they
shall within two months after the date on which the transfer was lodged with the

Company send to the transferee and the transferor notice of the refusal.
Only the Registered Shareholder is Recognized

59. A registered shareholder shall be the only person recognized by the Company as having

any title to the share.
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The Right/ Title for the person confirming the Will or the Controller of Heir to own the
shares of the Death

60. The Company shall recognize as the shareholder only the person confirmed the Will of the
deceased shareholder and Controller of Heir after a shareholder’s is dead. If in the case of a share
registered in the names of two or more holders, the survivor or survivors, or the executers or
administrators of the deceased survivor, shall be the only persons recognized by the Company as
having any title to the share.

A Person Becoming Entitled to a Share
61. Any person becoming entitled to a share in consequence of the death or insolvency of a
member shall, upon such evidence being produced as may from time to time be required by the
Directors, have the right either to be registered as a member in respect of the share or, instead of
being registered himself, to make such transfer of the share as the deceased or insolvent person
could have made; but the Directors shall, in either case have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by the deceased or

insolvent person before the death of insolvency.

Right of Holder for unregistered shares

62. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any right conferred by the

membership in relation to meetings of the Company.

Forfeiture of Shares
Notice For The Calls

63. If a member fails to pay ay call or installment of a call the day applied for payment thereof, the
Directors may at any, time thereafter during such time as any part of such call or installment remains unpaid,
serve a notice on him requiring payment of so much of the call or installment as is unpaid, together with any

interest which may have accrued.

Notice Stated the Time of Required Payment

64. The notice shall name a further day (not earlier than the expiration of fourteen days from the date of
the notice) on or before which the payment required by the notice is to be made, ad shall state that, in the
event of nonpayment at or before the time appointed, the shares in respect of which the call was made will be
liable to be forfeited.
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Forfeited due to no complied with the Terms in the Notice
65. If the requirements of any such notice as aforesaid are not complied with, ay share in respect of
which the notice has been given at any thereafter, before the payment required y the notice has been made,

be forfeited by a resolution of the Directors to that effect.

Selling and Managing with Forfeited Shares
66. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any time before a sale or disposition the forfeiture may be cancelled on such terms

as the Directors think fit.

The Rights and Liable of the Shareholders Whose Shares Have been Forfeited

67. A person whose shares have forfeited shall cease to be a member in respect of the forfeited shares,
but shall, not-withstanding, remain liable to pay to the Company all moneys which, at the date of forfeiture,
were presently payable by him to the Company in respect of the shares, but his liability shall cease if and

when the Company received payment in full of the nominal amount of the shares.

Getting Ownership of Forfeited or Selling Shares

68. A duly verified declaration in writing that the declarant is a director of the Company, and that a share
in the Company has been duly forfeited on the date stated in the declaration, shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share, ad that declaration, and the
receipt of the Company for the consideration, if any, give for the share on the sale or disposition thereof, shall
constitute a good title to the share, and the person to whom the share is sold or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application of the purchase money
(if any), or shall this title to the share be affected by any irregularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the share.

Applying Provisions of Regulations to Forfeit Overdue but Unpaid Shares

69. The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the amount

of the share or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

Chapter 7

Conversion of Shares into Stock

Conversion and reconversion of Shares into Stock

70. The Directors may with the sanction of the Company previously give in general meeting, covert any
paid-up shares into stock, and may with the like sanction reconvert any stock into paid-up shares of any

denomination.
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Transferring from Stock Holders

71. The holder of stock may transfer the same, or ay part thereof, in the same manner, and subject to the
same regulations, as and subject to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstance admit; but the Directors may from time
to time fix the minimum amount of stock transferable, and restrict or forbid the transfer of fractions of that

minimum, but the minimum shall not exceed the nominal amount of the shares from which the stock arose.

The Rights of Stock Holders

72. The holders of stock shall, according to the amount of the stock held by them, have the same rights
privileges and advantages as regards dividends, voting at meetings of the Company, and other matters, as if
they held the shares from which the stock arose, nut on such privileges or advantage (except participation |
the dividends and profits of the Company) shall ne conferred by any such delinquent part of stock as would

not, if existing in shares, have conferred that privilege or advantage.

Regulations of the Shares Applicable to Stock
73. Such of the regulations of the Company (other than those relating to share warrants) as are
applicable to paid-up shares shall apply to stock, and the words, “share” and “shareholder” therein shall

include “stock” and “stockholder”.

Share Warrants

Issuing of Share Warrants

74. The Company may issue share warrants, and accordingly the Directors may in their discretion, with
respect to any share which is fully paid up, on application in writing signed by the person registered as holder
of the share, and authenticated by such evidence (if any) as the Directors may from time to time require as to
the person signing the request, and on receiving the certificate (if any) of the share, and the amount of the
stamp duty on the warrant and such fee as the Directors may from time to time require, issue under the
Company'’s seal a warrant, duly stamped, stating that the bearer of the warrant is entitled to the share therein
specified, and may provide y coupons or otherwise for the payment of dividends or other moneys on the

shares included in the warrant.

Transferring of Shares by Share Warrant
75. A share warrant shall entitled the bearer to the shares included in it and the shares shall be
transferred by the delivery of the share warrant, and the provisions of the regulations of the Company with

respect to transfer and transmission of shares shall not apply thereto.

Holder of Share Warrant Registered as Member

76. The bearer of a share warrant shall, on surrender of the warrant to the Company for cancellation, and
on payment of such sum as the Directors may from time to time prescribed, be entitled to have his name

entered as a member inl the register of members in respect of the shares included in the warrant.
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The Right for Depositing Share Warrant

77. The bearer of a share warrant may at any time deposit the warrant at the office of the Company, and
so long as the warrant remains so deposited, the depositor shall have the same right of signing a requisition
for calling a meeting of the Company, and of attending and voting and exercising the other privileges of a
member at any meeting held after the expiration of two clear days from time of deposit, as if his name were
inserted in the register of members as the holder of the shares included in the deposited warrant. Not more
than one person shall be recognized as depositor of the share warrant. The Company shall in two days

written notice, return the deposited share warrant to the depositor.

Terms Relating to the Right to Hold Share Warrant

78. Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant, sighed
requisition for calling a meeting of the Company, or attend, or vote or exercise any other privilege of a
member at a meeting of the Company or be entitled to receive any notices from the Company; but the bearer
of a share warrant shall be entitled in all other respects to the same privileges and advantages as if he were
named in the register of members as the holder of the shares included in the warrant, and he shall be

member of the Company.

Making Rules Relating to the Share Warrant
79. The Directors may from time to time make rules as to the terms on which (if they shall think fit) a new

share warrant or coupon may be issued by way of renewal in case of defacement, lost or destruction.

Chapter 8
Alteration of Capital

Authority to Increase Share Capital
80. The Directors may, with the sanction of the Company in general meeting, by an extraordinary
resolution increase the share capital by such sum, to be divided into shares of such amount, as the resolution

will prescribe.

Offering Right to Issue New Shares and Issuing

81. Subject to any direction to the contrary that may be given by the resolution sanctioning the increase
of share capital, all new shares shall, before issue, be offered to such persons as at the date of the offer are
entitled to receive notices from the Company of general meetings in proportion, as early as the circumstances
admit, to the amount of the existing share to which they are entitled. The offer shall be made by notice
specifying the number of shares offered, and limiting a time within which the offer, if not accepted will be
deemed to be declined, and after the expiration of that time, or on the receipt of an intimation from the person
to whom the offer is made that he declines to accept the shares offered, the Directors may dispose of the
same in such manner as they think most beneficial to the Company. The Directors may likewise so dispose of
any new shares which (by reason of the ratio which the new shares near to share held by persons entitled to

an offer of shares) cannot, in the opinion of the Directors, be conveniently offered under this article.
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The Rights and Liable Attached to the New Shares

82. The new shares shall be subject to the provisions with reference to the payment of calls, lien,

transfer, transmission, forfeiture and otherwise as the shares in the original share capital.

Authority to Consolidate Shares
83. The Company may, by ordinary resolution:

a. consolidate its share capital shares of larger amount than its existing shares;

b. Authority to sub-divide the shares: by subdivisions of existing shares or any of them, divide
the whole or any part of its share capital into shares of smaller amount than is fixed by the
Memorandum of Association, subject, nevertheless, to the provisions of clause (d) of Sub-section (1)
of Section 50 of the Myanmar Companies Act;

c. Authority to cancel shares: cancel any shares which, at the date of passing of the resolution,

have not been taken or agreed to be taken by any person.

Authority to Reduce Share Capital
84. The company may, by special resolution, reduce its share capital and any capital redemption reserve

fund in any manner, and with and subject to any incident authorized and consent required by law.

Chapter 9

General Meetings
Statutory General Meeting

85. The statutory general meeting of the Company shall be held within the period of less than one moth
or not more than six months from the date of entitled to commence business as required by Section (148-A)
of the Myanmar Companies Law. Statutory report must also be prepared and certified by the Directors or the

Chairman.

Annual General Meetings

86. A general meeting shall be held within eighteen months from the date of its incorporation and
thereafter once at least every year at such time (not being more than fifteen months after holding of the last
preceding general meeting) and place as may be determined by the Company in general meeting, or in
default of a general meeting being so held, a general meeting shall be held in the next month following, and
may be called by any two members in the same manner, as early as possible as that in which meetings are to
be called by the Directors.The company shall follow the provision of section (147) of Myanmar Company Law.

Definition

87. The above motioned general meetings shall be called ordinary meetings and all other general

meetings shall be called extraordinary general meetings.
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Extraordinary General Meetings

88. The Directors may whenever they think fit, call an extraordinary general meeting and extraordinary
general meetings shall also be called on such requisition, or in default may be called by such requisitionists,
as provided by Section 78 of the Myanmar Companies Law. If at any time there are not within the Republic of
the Union of Myanmar sufficient directors capable of action to form a quorum, any director or any two
members of the Company may call an extraordinary general meeting in the same manner, as nearly as
possible, as that in which meeting may be called by the Directors.

Proceedings at General Meetings

Notice for General and Extraordinary Meeting

89. Subject to the provision of section (151) of Myanmar Companies Law relating to special resolution,
fourteen days’ notice at least (exclusive of the day on which the notice is served or deemed to be served, but
inclusive of the days for which notice is given) specifying the place, the day and the hour of meeting and, in
case of special business, the general nature of that business, shall be given in manner hereinafter motioned,
or in such other manner, if any as may be prescribed by the Company in general meeting, to such persons as
are, under the Myanmar Companies Law or the regulations of the Company entitled to receive such notices
from the Company; but the accidental omission to give notice to or the non-receipt of notice by any members
shall not invalidate the proceedings at any general meeting.

Regard to be Special Matter

90. All business shall be deemed special that is transacted at an extraordinary meeting and all that is
transacted at any extraordinary meeting with the exception of sanctioning a dividend, the consideration of the
accounts, balance-sheet, and the ordinary report of the Directors and auditors, the election of Directors and

other officers in the place of those retiring by rotation, and fixing of the remuneration of the auditors.

Members to Attend to be a Quorum
91. No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds to business, save as herein otherwise provided, five members personally

preset shall be a quorum.

Cancelled or Postponed Due to no Quorum Present

92. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting if
called upon the requisition of members, shall be dissolved, in any other case, it shall stand adjourned to the
same day in the next week at the same time and place, and if at the adjourned meetings a quorum is not

present within half an hour from the time appointed for the meeting, the members present shall be a quorum.

Chairman of the Board of Directors is Chairman of the General Meetings
93. The Chairman of the Board of Directors shall preside as Chairman at every general meeting of the

Company.

Choosing to be Chairman on the Absent of the Chairman
94. If at any meeting the Chairman is not present within fifteen minutes after the time appointed for

holding the meeting, the members present shall choose one of their number to be Chairman.
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Adjournment of a Meeting and Notice to Adjourn

95. The chairman may, with the consent of any meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the
adjourned took place. When a meeting is adjourned for ten days or more, notice of the adjournment meeting
shall be given as in the case of an original meeting. Save as aforesaid, it shall not be necessary to give any

notice of an adjournment or of the business to be transacted at an adjourned meeting.

Collecting Voting List

96. At any general meeting a resolution put to the vote of the meeting shall be decided on show of hands,
unless a poll is (before or on the declaration of the result of the show of hands) demanded by at least two
members, and unless a poll is so demanded, declaration by the Chairman that a resolution has, on a show of
hands, been carried, or carried unanimously, or by a particular majority, or lost and an entry to that effect in
the book of proceedings of the Company, shall be conclusive evidence of the fact, without proof of the

number of proportion of the votes recorded in favour of, or against that resolution.

Collecting Voting List
97. If a poll is duly demanded, it shall be taken in such manner as the Chairman directs, and the results
of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

Vote of Chairman

98. In the case of equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting
at which the show of hands take place, or at which the poll is demanded, shall be entitled to a second or

casting vote.

Time for Collecting Vote List
99. A poll demanded on the election of a Chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time as Chairman of the meeting

directs.

Chapter 10

Votes of Members
The Rights to Vote by Members

100.  On a show of hands every member present in person or by proxy shall have one vote. On a poll every

member holding shares shall have one vote in respect of each share held by him.

The Rights of Holders of Joint-Shares

101.  In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders; and for this purpose seniority shall be

determined by the order in which the names stand in the register of members.
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The Rights of Vote of a Person in Lunacy

102. A member of unsound mind, or in respect of whom an order has been made by any Court having
jurisdiction in lunacy, may vote, whether on show of hand or on a poll, by his committee or other legal

guardian, and any such committee or guardian may, on a poll, vote by proxy.

No Right of Unpaid members for due calls

103.  No member shall be entitled to vote at any general meeting unless all calls or other sums presently

payable by him in respect of shares in the Company have been paid.

Voting in Person or by Proxy

104. On a poll vote may be given either personally or by proxy; provided that no company shall vote by
proxy as long as a resolution of its Directors in accordance with the provisions of Myanmar Company Law is

in force.

Vote of a Proxy

105. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his
attorney duly authorized in writing or, if the appointer is a corporation, either under the common seal, or under
the hand of an officer or attorney so authorized. As per the regulation 108, a proxy of no any corporation or an

association shall be authorized for vote.

Submitting List of Members Authorized to Vote

106.  The instrument appointing a proxy, and the power-of-attorney or other authority (if any) under which it
is signed, or a notarially certified copy of that power or authority, shall be deposited at the registered office of
the Company not less than seventy two hours before the time for holding the meeting at which the person

named in the instrument proposes to vote, and in default the instrument of proxy shall not be treated as valid.

Instrument for voting by Proxy

107.  An instrument appointing a proxy may be in the following form, or in any other form which the

Directors shall approve:
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Form of Instrument for voting by Proxy
.............................................. Company Limited”

TR of wii being a member of the above-named company, hereby
appoint ... Of o, as my proxy to vote for me and on my behalf at the
(ordinary or extraordinary, as the case may be) general meeting of the Company to be held on the

.................... day of ............... and at any adjournment thereof.”

Institution, etc., Acting by Representatives

Authority of Proxy of Institutions as Member Company

108.  Any institution, etc, which is a member of the Company may by resolution of its Directors or other
governing body authorized such person or persons, as it thinks fit, to act as Director or Directors on its behalf
as its representative or representatives any meeting of the Company and the person or persons so authorized
shall be entitled to exercise the same power on behalf of such institution as the institution could exercise if it

were an individual member of the Company.

Chapter 11
Administration
Formation
109. In order to carry out administration, advising, coordination and giving guidance from time to time,

Head of Administration shall be formed and in order to operate direct business management, Board of
Directors shall be formed.

Directors

Directors
110.  The number of the Directors shall not be less than ( 50 ) and not more than ( 3 ) accordingly as
follows:

Powers and Duties of Directors

Appointing of Chairman of Board of Directors, Secretary and Associate Secretary

111.  The Chairman, Secretary of Board of Directors shall only be the persons selected by the Directors
who contribute qualified shares of the Public Company Limited. The relevant fees to the Directors’

responsibilities shall be stated from time to time by the Company’s general meetings.
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Amount of Shares Owned to be a Director

112.  To be qualified as a Director selected by the Directors who contribute qualified share(1), he should

own the qualified share.

Authority and Duties of the Managing Director
113.  Being not affected to the general authorities and duties given to the Directors, Managing Director
shall manage the company by extraordinary resolution by the Board of Directors. Managing Director is to
supervise, administer and direct the matters of the Company every day. In addition, regarding to the said
matters, he shall have authorities and duties to deal with any individual or company or association. Board of
Directors shall resign, remove or replace the Managing Director only by the valid reason of the extraordinary

resolution.

Authority and Duties of the Directors

General Authority of the Directors

114.  The business of the Company shall be managed by the Directors, who may pay all expenses incurred
in setting up and registering the Company, and may exercise all such powers of the Company as are not, by
the Myanmar Companies Law or any statutory modification thereof for the time being in force, or by these
articles, required to be exercised by the Company in general meeting, subject nevertheless to any regulation
of these Articles, to be provisions of the said Law, and to such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by the Company in general meeting but no
regulation made by the Company in general meeting shall invalidate any prior act of the Directors which

would have been valid if that regulation had not been made.

Appointment of Manager or Managing Director

115.  Managing Director shall be the Head and the Executive of the Company and be selected by the Board
of Directors. The Board of Directors may appoint Managing Director by paying relevant fees and allowances
(salary or commission or profit share or in part of each ) if they think fit. In addition, a Director as such
appointed shall not be rested in rotation or considered to be rest while the position is held by him. However, if
he is resigned by any reasons, such appointment shall be regarded as the matter to be decided based on

current conditions or to be decided by the general meeting.

Loan Excess to the Issued Share Capital
116.  In present, Directors borrow for the Company or other means (other than issuing share capital)
among the receiving money, the amount which is not clear shall not, at any time, more than issued share

capital without the authority of the general meeting.

Compiling Registered List, etc.

117.  The Directors shall duly comply with the provisions of the Myanmar Companies Law or any statutory
modification thereof for the time being in force, and in particular, with the provisions in regard to the
registration of the particulars of mortgages and charges affecting the property of the Company or created by
it, and to keeping a register of the Directors, and to sending to the Registrar and “Annual list of Members”,
and notification of any changes therein or a brief statement regarding such matters or delivering of notice for
accumulating or increasing of share capital or delivering copies of extraordinary resolution or delivering a
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copy of Director List or delivering the letter informed for other modifications shall be complied with the said
Law.

Meeting Minutes
118. The Directors shall record the following matters in the registered book:
a. All matters regarding to the appointment of Officers by the Directors
Name list of the Directors present at each meeting of the Directors or any committee
meetings
C. All resolutions and proceedings made in Company meetings, Directors Meeting, Committees
of the Directors
d. In addition, each Director shall sign, in the book assigned for such matter, at every meeting of

the Directors or committee meeting

Trade Mark Seal

119.  The Seal of the Company shall not be affixed to any instrument except by the authority of a resolution
of the Board of Directors, and in the presence of at least two Directors and of the Secretary or such other
person as the Directors may appoint for the purpose; and those two Directors and Secretary or other person

as aforesaid shall sign every instrument to which the Seal of the Company is so affixed in their presence.

Appointment and Disqualifications of Directors

Restrictions Regarding to the Appointment of Directors
120. A person shall not be capable of being appointed as a Director by the Constitution unless he has

proposed to be a Director and he has signed and file with the Registrar a consent in writing to act as such
Director.

Director Position Vacated

121.  The position of Director or the organization represented by him shall be vacated under the following

conditions;

a. fails to obtain within two months from the date of his appointment or at any time thereafter
ceases to hold the share qualification, if any, necessary for his appointment; or

b. is found to be of unsound mind by a Court of competent jurisdiction; or

C. is adjudged an insolvent; or

d. fails to pay calls made on him in respect of shares held by him within two months from the
date of such calls being made; or

e. without the sanction of the Company in general meeting accepts or holds any office of profit

under the Company other than that of managing director or manager or a legal or technical
adviser or a banker; or
f. absent himself from three consecutive meetings of the Directors or from all meetings of the
Directors for a continuous period of three months, whichever is longer, without leave of
absence from the Board of Directors; or
accepts the loan or guarantee from the Company; or
is concerned or participated in the profits of any contract with the Company; or
is punished with imprisonment for a term exceeding six months;
As per the provisions of Articles of Association Paragraph 76 (2) sub-paragraph (1) and (2), a
person, who is chosen to be represented as Director by any company or organization formed
under the permission of the current Law of the Republic of the Union of Myanmar, ceased
himself from the present position or the company he represents has moved away or resigned
from the military veteran.

o Ta
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Provided, however, that no Director shall vacate his office by reason of his being a member of any
company, partner of any form or an individual which has entered into contracts with, or done any work for the
Company with the consent of the Directors, the director must however declare his interest in such contracts or
work, but shall not vote in respect of any such contract or work, and if he does so vote, his vote shall not be

counted.

Rotation of Directors

Resignation of Directors
122.  The whole of the Directors can retire by their will from office, and at the ordinary general meeting,

their resignation shall be recorded.

The Right to be Re-elected

123.  Arretiring Director shall be eligible for re-election.

Replacing the Vacant

124. The Company at the general meeting at which a Director retires in manner aforesaid may fill up the
vacated office by electing a person thereto.

Unfilled Positions

125.  If at any meeting at which an election of Directors ought to take places of vacating Directors are not
filled up, the meeting shall, stand adjourned till the same day in the next week at the same time and place
and, if at the adjourned meeting the places of the vacating Directors are not filled up, the vacating Directors or
such of them as have not had their places, filled up shall be deemed to have been re-elected at the adjourned
meeting.

Increasing and Reducing of the Number of Directors
126.  Subject to the provisions of the Myanmar Companies Law, the Company may from time to time in

general meeting increase or reduce the number of Directors.

Replacing Casual Vacancy

127. Ay casual vacancy occurring on the Board of Directors may be filled up by the Directors.

Authority to Appoint Associates Director
128. The Directors shall have power at any time, and from time to time, to appoint a person as an

additional Director who shall retire from office.

Removing Directors
129. The Company may by extraordinary resolution remove any Director and may by an ordinary
resolution appoint another person in his stead; the person so appointed shall be subject to retirement at the

same time.

Proceedings of Directors

Meetings of the Directors
130. The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meeting shall be decided by a majority of votes by

adopting “One Director One Vote System”. In case of an equality of votes, the Chairman shall vote a second
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or casting vote. A Director may, and the Secretary on the requisition of a Directors shall, at any time, summon

a meeting of Directors.

Number to be a quorum
131. The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed shall be at least (50%). Among them, half of them should be the Directors who

contribute the qualified shares in the Public Company Limited.

Authority and Restrictions of the Continuing Directors when less than Quorum

132.  The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long as
their number is reduced below the number fixed by or pursuant to the regulations of the Company as the
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the number of

Directors to that number or of summoning a general meeting of the Company, but for no other purpose.

The Directors Shall Choose the Chairman

133. The Directors shall elect a Chairman of their meetings according to the Directors who contribute
qualified shares in the Public Company Limited and determine the period for which he is to hold office or it is
not so chosen or if at any meeting the Chairman is not present within five minutes after the time appointed for
holding the same, the Directors present shall choose one of their number to be Chairman of the meeting.

Chairman or Acting Chairman shall be anyone from the Directors.

Authority to Appoint Committees

134. The Directors may delegate any of their powers to commitiees consisting of such member or
members of their body as they think fit; any committee so formed shall, in the exercise of the powers so

delegated, confirm to any regulations that may be imposed on them by the Directors.

Authority to elect the Chairman by the Committee

135. A Committee may elect a Chairman of their meetings; if no such Chairman is elected, or if at any
meeting the Chairman is not present within five minutes after the time appointed for holding the same, the

members present may choose one of their numbers to be Chairman of the meeting.

Proceedings of the Committee Meetings

136. A Committee, if it thinks fit, may hold a meeting or postpone. In any meeting, a matter to make a
resolution shall be by casting vote. In the case of equality of votes, the Chairman of the meeting shall be

entitled to a second or casting vote.

It Cannot Cease Due to Common defect of the Directors

137.  All acts doe by any meeting of the Directors or of a committee of Directors, or by any person acting as

a director, shall, notwithstanding that it be afterwards discovered that there was some defect in the
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appointment of any such Directors or persons acting as aforesaid, or that they or any of them were

disqualified, be as valid as if every such person had been duly appointed and was qualified to be a Director.

Chapter 12

Dividends ad Reserves

Distribution of Dividends
138. The Company in general meeting may declare dividends, but no dividends shall exceed the amount

recommended by the Directors.

Distribution of Interim Dividends

139.  The Directors may from time to time pay to the members such interim dividends as appear to the

Directors to be justified by the profits of the Company.

Distribution of Dividends only by Profit

140. No dividends shall be paid otherwise than out of profits of the year or any other undistributed profits.

Distribution of Dividends

141.  Subject to the rights of persons (if any) entitled to shares with special right as to dividends, all
dividends shall be declared and paid according to the amounts paid o the shares, but if and so long as
nothing is paid upon any of the shares in the Company, dividends may be declared and paid according to the
amount of the shares. No amount paid on a share in advance of calls shall, while carrying interest, be treated

of the purposes of this article as paid on the share.

Authority to Proceed the Profit as Reserve Fund

142.  The Directors may, before recommending any dividends, set aside out of the profits of the Company
such sums as they think proper as a reserve or reserves which shall, at the discretion of the Directors, be
applicable for meeting contingencies or for equalizing dividends, or for any other purpose to which the profits
of the Company may be properly applied, and pending such application may, at the like discretion either be
employed in the business of the Company or be invested, in such investments (other than shares of the
Company) as the Directors may from time to time think fit. The Directors may recommend, and the general
meeting may approve the issue pari passu of “bonus) shares out of such reserve to the members on the

register at the date of the meeting.

Dividends for Joint-Share Holders

143. If several persons are registered as joint-holders of any share, any one of them may give effectual
receipts for any dividends payable on the share.

Notice regarding on the Dividends

144.  Notice of any dividends that may have been declared shall be given in manner hereinafter motioned

to the persons entitled to share therein.

No liability to Bare Interest on Dividends

145.  No divided shall bear interest against the Company.
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Capitalization of Profits and Reserves

146. The Company may upon the recommendation of the Directors, by ordinary resolution resolve that it is
desirable to capitalize any sum standing to the credit of any of the Company’s reserve accounts (including
share premium account and any capital redemption reserve fund) or any sum standing to the credit of profit
and loss account or otherwise available for distribution, provided that such sum be not required for paying the
dividends on any shares carrying a fixed cumulative preferential divided, and accordingly that the Directors be
authorized and directed to appropriate the sum resolved to be capitalized to the members in the proportions in
which such sum would have been divisible amongst them had the same been applied or been applicable in
paying dividends and to apply such sums on their behalf, either in or towards paying up the amounts, if any
for the time being unpaid on any shares held by such members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such sum, such shares or debentures to
be allotted and distributed, credited as fully paid up to and amongst such members in the proportion aforesaid
or partly in one way and partly in the other; provided that share premium account and a capital redemption
reserve fund may only be applied hereunder in the paying up of unissued shares to be issued to members as
fully paid.

Collecting Vote List

147. Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all
appropriations and applications of the sum resolved to be capitalized thereby, and all allotments and issues of
fully paid shares or debentures, if any and generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they think fit for the case of shares or debentures becoming distributable in fractions,
and also to authorize any person to enter on behalf of all the members interested into an agreement with the
Company providing for the allotment to them respectively credited as fully paid up of any further shares to
which they may be entitled upon such capitalization, and any agreement made under such authority shall be
effective and binding on all such members.

Chapter 13
Accounts

Directors are to Keep Relevant Account Books
148. The Directors shall cause to be kept proper books of account with respect to:
a. all sums of money received and expended by the Company and the matters in respect of
which the receipts and expenditure take place;
b. all sales and purchases of goods by the Company;

c. the assets and liabilities of the Company

Inspection of the Accounts by the Directors
149.  The book of account shall be kept at the registered office of the Company or at such other place as

the Directors shall think fit and shall be open to inspection by the Directors during business hours.

Inspection of the Accounts by the Members

150.  The Directors shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the Company or any of them shall
be open to the inspection of members not being Directors, and no member (not being a Director) shall have
any right of inspecting any account or book or document of the Company except as conferred by law or

authorized by the Directors or by the Company in general meeting.
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Financial Reports
151.  The Directors shall as required by Section 257 and 260 of the Myanmar Companies Law, cause to be
prepared and to be laid before the Company in general meeting such profit and loss accounts, balance sheet,

and Directors’ reports as are referred to in those sections.

Data of Subsidiary Companies Included in Financial Reports
152.  If the Company owns (51%) or more of the share capital to the Subsidiary Company directly or

indirectly through representative, the following final financial report of the Subsidiary Companies shall be

submitted.
a. The total final financial statement report of The Company and its all subsidiary company (ies).
The report shall be called “Financial Report of the Group”
b. The total profit and loss statement of The Company and its all subsidiary company (ies)
C. Other necessary statements.

Profit and Loss Statement

153. The profit and loss account shall show in arrangement under the most convenient heads, the amount
of gross income, distinguishing the several sources from which it has been derived, and the amount of gross
expenditure, distinguishing the expenses of the establishment, salaries and other like matters. Every item of
expenditure fairy chargeable against the year’s income shall be brought into account, so that a just balance of
profit and loss may be laid before the meeting, and, in cases where any item of expenditure which may in
fairness be distributed over several years has been incurred in any one year, the whole amount of such item
shall be stated with the addition of the reasons why only a portion of such expenditure is charged against the

income of the year.

Balance Sheet and Report of the Directors

154. A balance-sheet shall be made out in every year and laid before the Company in general meeting
made up to a date not more than six months before such meeting. The balance-sheet shall be accompanied
by a report of the Directors as to the state of the Company’s affairs, and the amount of which they
recommended to be paid by way of dividend(s), and the amount (if any) which they propose to carry to a

reserve fund(s).

Copy of Financial Statements to be Delivered to the Members
155. A copy of the balance sheet and report shall, seven days previously to the meeting, be set to persons

entitled to receive notices of general meeting in the manner in which notices are to be given hereunder.

Pursuance and Proceeding in Accordance with the Respective Provisions of the

Myanmar Companies Law

156.  The Directors shall in all respects comply with the provisions of Section 257 to 268 of the Myanmar
Companies Law or any statutory modification thereof for the time being in force. A copy of the balance sheet
and profit and loss account adopted at the annual general meeting of the Company shall be filed and report to
the Registrar at the same time as the copy of the annual report under Section 97 of the Myanmar Companies
Law.
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Chapter 14
Auditing
Appointing Auditors
157.  Auditors shall be appointed and their duties regulated in accordance with Section (279) of the
Myanmar Companies Law or any statutory modification thereof for the time being in force.

Auditors have the Right to Attend the General Meetings

158.  The auditors shall be entitled to attend any general meeting and to receive all notices or other

communications relating to any general meeting which any member is entitled to receive.

Notices

159. a. Delivering Notices: A notice may be given by the Company to any member either personally or
by sending it by post to him to his registered address or (if he has no registered address in the
Republic of the Union of Myanmar) to the address (if any) within the Republic of the Union of
Myanmar, supplied by him to the Company for the giving of notices to him.

2. Completion of the Delivery: Where a notice is set by post, service of the notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the notice and, unless the contrary is proved, to have been effected at the time
at which the letter would be delivered in the ordinary course of post.

Delivery of Notice to the Members in Abroad by means of Advertisement

160. If a member has no registered address in the Republic of the Union of Myanmar, and had not
supplied to the Company and address within the Republic of the Union of Myanmar for giving of notices to
him, a notice addressed to him and advertised in a newspaper circulating in the neighborhood of the
registered office of the Company shall be deemed to be duly give to him on the day on which the
advertisement appears.

Delivery of Notice to the Joint Shareholders
161. A notice may be given by the Company to the joint holders of share by giving the notice to the joint
holder named first in the register in respect of the share.
Delivery of Notice After Death or Insolvency
162. A notice may be given by the company, to the persons entitled to a share in consequence of the
death or insolvency of a member by sending it through the post in a prepaid letter addressed to them by
name, or by the title of representatives of the deceased or assignee of the insolvent, or by any like
description, at the address (if any) in the Republic of the Union of Myanmar supplied for this purpose by the
persons claiming to be so entitled, or (until such an address has been so supplied) by giving the notice in any

manner in which the same might have been given if the death or insolvency had not occurred.
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Notice for General Meeting
163.  Notice of every general meeting shall be given in some manner hereinbefore authorized to
a. every member of the Company except those members who (having no registered
address within the Republic of the Union of Myanmar) have not supplied to the
Company and address within the Republic of the Union of Myanmar for giving of notices
to them, and also to
b. every person entitled to a share in consequence of the death or insolvency of a member
who but for his de ath or insolvency would be entitled to receive notice of the meeting.
However, such persons are entitled to receive the notice only after the death or
insolvency is confirmed. No other persons shall be entitled to receive notices of general

meetings.
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