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THE MYANMAR COMPANIES ACT

PRIVATE COMPANY LIMITED BY SHARES

Memorandum Of gsociation

OF

THL FOUNDATION EQUIPMENT (MYANMAR) COMPANY LIMITED

The name of the Company is THL FOUNDATION EQUIPMENT (MYANMAR) COMPANY

LIMITED.
Ii The registered office of the Company will be situated in the Union of Myanmar.
IIL The objeets for which the Company is established are as on the next page.

IV.  The liability of the members is limited.

V. The authorised capital of the Company is USD 10,000,000 /- (United States Dollar Ten millions
Only) divided into ( 100,000 ) shares of USD 100/~ { United States Dollar One Hundred
Only ) each, with power in General Meeting either to increase, reduce or alter such capital
from time to time in accordance with the regulations of the Company and the legislative
provisions for the time being in force in this behalf.



I1.

(2)

The objective for which the company is established are:

1. Rental Services for Foundation Equipments

2. Trading of Construction Materials

To borrow money for the benefit of the Company's business from any person, firm, company,
bank or financial organization in the manner that the Company shall think fit.

PROVISO: Provide that the Company shall not exercise any of the above objects whether in
the Union of Myanmar or 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 only subject to such permission and or approval as may be prescribed by the
Laws, Orders and Notifications of the Union of Myanmar for the time being in

force.



According to the meeting resolution of the Directors’ Special Resolution of Company dated
(04/09/2017) and letter from Directorate of Investment and Company Administration with the letter no.
DICA 10/01/2017 (10610) dated (13/09/2017) Additional Business Activity as per back page of MOA

& AOA.

U Myaing Than Toe Oo

Director
THL Foundation Equipment (Myanmar) Co.,Ltd



&)

We, the several persons, whose names, nationalities, addresses and descriptions are subscribed
below, are desirous of being formed into « Company in pursuance of this Memorandum of Association,
and respectively agree to take the number of shares in the capital of the Company sct oppositc our
respective names,

Sr. Name, Address and Nationality Number .
No: Occupation of Subscribers & of shares Stgnatures
N.R.C No. taken
i. THL FOUNDATION Incorporated in 1350
EQUIPMENT PTE. LTD Singapore
Registration No,
2 Tanjong Penjuru Crescent 200408545C
Singapore 608968
REPRESENTED BY.
Mr. Chong Jong An Singaporean
141, Simei Street 2, #10-88 PP. No. E3435668F
Singapore 520141
2. | UMyaing Than Toe Oo 12/MaGaTa(N) 150 L, e
046277 /
Room No.004,Building 8
154" Street, Tamwe Gyi
(A+C) Quarter, Tamwe
Township, Yangon, Myanmar
Yangon Dated the day of 16 JUN 2016

It is hereby cerfified that the persons mentioned above put their signatures in my presence.




THE MYANMAR COMPANIES ACT

PRIVATE COMPANY LIMITED BY SHARES

Avticleg of Aggociation

OF
THL FOUNDATION EQUIPMENT (MYANMAR) COMPANY LIMITED
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1. The regulations contained in Table ‘A’ in the First Schedule to the Myanmar
Companies Act shall apply to the Company save in so far as such regulations which
are inconsistent with the following Articles. The compulsory regulations stipulated
in Section 17(2) of the Myanmar Companies Act shall always be deemed to apply to
the Company.

PRIVATE COMPANY

2. The Company is to be a Private Company and accordingly following provisions
shall have effect: -
(¢) The member of the Company, exclusive of persons who are in the employment of
the Company, shall be limited to fifty.
(b) Any invitation to the public to subscribe for any share or debenture or debenture
stock of the Company is hereby prohibiied.

CAPITAL AND SHARES

3. The authorised capital of the Company is USD 10,000,000 /- (United States Dollar Ten
millions Only) divided into { 100,000 ) shares of USD 100/- { United States
Dollar One Hundred Only ) each, with power in General Meeting either to increase,
reduce or alter such capital from time to time in accordance with the regulations of the
Company and the legislative provisions for the time being in force in this behalf.

4. Subject to the provisions of the Myanmar Companies Act the shares shall be under the
conirol of the Directors, who may allot or otherwise dispose of the same to such
persons and on such terms and conditions as they may determine.
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11.

(3)

The certificate of title to share shall be issued under the Seal of the Company, and
signed by the General Manager or some other persons nominated by the Board of
Directors. If the share certificate is defaced, lost or destroyed, it may be renewed on
payment of such fee, if any, and on such terms, if any, as to evidence and indemnity
as the Directors may think fit. The Iegal representative of a deceased member shall

be recognised by the Directors,

The Directors may, from time to time make call upon the members in respect of any
money unpaid on their shares, and each member shall be liable to pay the amount of
every call so made payable by installments or may be revoked or postponed as the
Directors may deter-mine.

DIRECTORS

Unless otherwise determined by a General Meeting the number of Directors shall
not be less than (2) and more than (10).

The First Directors shall be: -
(1) U Myaing Than Toe Oo
{(2) Mr. Chong Jong An

(3} Mr. See Yen Tarn

(4) Mr. Ng Sun Ho

{5) Mr. Kaan Chi Loong

{6) Mr, Ng Sang Kuey

The Directors may from time to time appoint one of their body to the office of the
Managing Director for such terms and at such remuneration as they think fit and he
shall have all the powers delegated to him by the Board of Directors from time to

time.

There shall be no requirement for any director to hold shares in the capital of the
Company.

The Board of Directors may in their absolute and uncontrolied discretion refuse to
register any proposed transfer of shares without assigning any reason.

PROCEEDINGS OF DIRECTORS

The Director may meet together for the dispatch of business, adjourn and otherwise
regulate their meeting as they think {it and determine the quorum necessary for the
transaction of business. Unless otherwise determined, two shall form a quorum. If
any question arising at any meeting the Managing Director’s decision shall be final.
When any matter is put to a vote and if there shall be an equality of votes, the
Chairman shall have a second of casting vote,

Any Director may at any time summon a meeting of Directors.
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(6)

A resolution in writing signed by majority of the Directors shall be as effective for
all purposes as a resolution passed out at meeting of the Directors, duly called, held
and constituted. Any resolution coming within the provisions of these Articles may
consist of several documents in like form, each signed by a Director if fransmitted
to the Company by any technology purporting to include a signature and/or
electronic or digital signature of the Director.

POWERS AND DUTIES OF DIRECTORS

Without prejudice to the general power conferred by Regulation 71 of the Table “A”
of the Myanmar Companies Act, it is hereby expressly declared that the Directors
shall have the following powers, that is to say power: -

(1

(3)

(4)

()

To purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorized to acquire at such price, and
generally on such terms and conditions as they think fit; also to seli, lease,
abandon or otherwise deal with any property, rights or privileges to which
the Company may be entitled, on such terms and conditions as they may

think fit.

To raise, borrow or secure the payment of such sum or sums in such
manner and upon such terms and conditions in all respects as they think fit
and in particular by the issue of debentures or debenture stocks of the
Company charged upon all or any part of the property of the company
(both present and future) including its uncalled capital for the time being.

At their discretion, to pay for any rights acquired or services rendered to
the Company, either wholly or partially in cash or in shares, bonds,
debentures or other securities of the Company and any such shares may be
issued either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon; and any such bonds, debentures or other
securities may be either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so charged.

To secure the fulfillment of any contract or engagement entered into by
the Company by mortgage or charge upon all or any of the property of the
Company and its uncalled capital for the time being or by granting calls on
shares or in such manner as they may think fit.

To appoint at their discretion, remove or suspend such Managers,
Secretaries, Officers, Clerks, Agents and Servants for permanent,
temporary or special services as they may from time to time think fit and
to determine their duties and powers and fix their salaries or emoluments
and fo require security in such instances in such amount as they think fit
and to depute any officers of the Company to do all or any of these things
on their behalf.



(6)

(7)

(8)

)

(10)

(11)

(12)

(13)

(14)

(15}

(16)

(17)

(7)

To appoint a Director as Managing Director, General Manager, Secretary
ar Departmental Manager in conjunction with his Directorship of the

Company.

To accept from any member on such terms and conditions as shall be
agreed on the surrender of his shares or any part thereof.

To appoint any person or persens to accept and hold in trust for the
Company aay property belonging to the Company or in which it is
interested or for any other purposes and to execute and do all such deeds
and things as may be requisite in relation to any such trust.

To institute, conduct, defend of abandon any legal proceedings by or
against the Company or its officers or otherwise concerning the affairs of
the Company and also to compound and allow time for payment or
satisfaction of any debts due to or of any claims and demands by or against

the Company.

To refer claims and demands by or against the Company to arbitration and
to observe and perform the awards.

To make and give receipts, releases and other discharges for money
payable to the Company and for the claims and demands of the Company.

To act on behalf of the Company in all matters relating to bankruptcy and
insolvency.

To determine who shall be entitled to sign bills of exchange, cheques,
promissory notes, receipts, endorsements, releases contracts and
documents for or on behalf of the Company.

To invest, place on deposit and otherwise deal with any of the moneys of
the Company not immediately required for the purpose thereof, upon
securities or without securities and in such manners as the Directors may
think fit, and from time to time vary or realize such investments.

To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability for the benefit of the Company, such mortgages of the Company’s
property (present and future) as they think fit and any such mortgage may
contain a power of sale and such other powers, covenants and provisions
as shall be agreed on.

To give any officer or other person employed by the Company a
commission on the profits of any particular business or transaction or a
share in the general profit of the Company and such commission or share
of profit shall be treated as part of the working expenses of the Company.

From time to time, fo make, vary and repeal bye-laws for the reguiation of
the business of the Company, the officers and servants or the members of
the Company or any section thereof,
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17,

18.

(8)

(18) To enter into all such negotiations and contracts and rescind and vary all
such contracts and execute and do all such acts, deeds and things in the
name and on behalf of the Company as they may consider expedient for or
in relation to any of the matter aforesaid or otherwise for the purposes of

the Company.

(19) To borrow money for the benefit of the Company’s business from any
person, firm or company or bank or financial organization of local and
abroad in the manner that the Directors shall think fit.

GENERAL MEETINGS

A gencral meeting shall be held within eighteen months from the date of its
incorporation and thereafter at least once in every calendar year at such time
(not being more than fifteen months after the holding of the last preceding
general meeting) and places as may be fixed by the Board of Directors. No
business shall be transacted at any general meeting unless a quorum of
members is presented at the time when the meeting proceeds to business,
gave as herein otherwise provided Member holding not less than 50 percent
of the issued shares capital (not less than two members) personally present,
shall form a quorum for all purposes. And if and when in the case of there are
only two numbers of members in the Company, those two members shall form

a quorum.

DIVIDENDS

The Company in general mesting may declare a dividend to be paid to the
members, but no dividend shall exceed the amount recommended by the
Directors. No dividends shall be paid otherwise than out of the profits of the
year or any other undistributed profits.

OFFICE STAFF

The Company shall maintain an office ¢stablishment and appoint a qualified
personas General Manager and other qualified persons as office staffs. The
remunerations and allowances such as salaries, travelling allowances and
other expenditures incidental to the business shall be determined by the
Board of Directors, and approved by the general meeting. The General
Manager shall be responsible for the efficient operation of the office in
every respect and shall be held accountable at all times to the Managing

Director.

ACCOUNTS

The Directors shall cause to be kept proper books of account with respect to:

(1) all sums of money received and expended by the Company and the
matiers in respect of which the receipis and expenditures take place;

(2} all sales and purchases of goods by the Company;

(3} all assets and liabilities of the Company.



19,

21.

22,

24,

(9)

The books of account shall be kept at the registered office ¢f the Company
or at such other place as the Directors shall think fit and shall be opened to
inspection by the Directors during office hours.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Myanmar Companies Act or any statutory modifications
there off or the time being in force.

NOTICE

A notice may be given by the Company to any member either personally or
sending it by post in a prepaid letter addressed to his registered address.

THE SEAL

The Directors shall provide for the safe custody of the Seal, and the Seal
shall never be used except by the authority of the Directors previously given,
and in the presence of one Director at least, who shall sign every instrument

to which the Seal is affixed.

INDEMNITY

Subject to the provisions of Section 86 (C) of the Myanmar Companies Act
and the existing laws, every Director, Auditor, Secretary or other officers of
the Company shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of the duties or in relation thereto.

WINDING-UP

Subject to the provisions contained in the Myanmar Companies Act and the
statutory modification thereupon, the Company may be wound up
voluntarily by their solution of General Meeting.
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We, the several persons, whose names, nationalities, addresses and descriptions are subscribed
below, are desirous of being formed into a Company in pursuance of this Memorandum of Association,
and respectively agree (o take the number of shares in the capital of the Company sel opposite our
respeciive names.

St Name, Address and Nationality N‘umber ..
No: Occupation of Subscribers & of shares Signatures
N.R.C No. taken
I. THE FOUNDATION [ncorporated in 1350
EQUIPMENT PTE. LTD Singapore
Registration No.
2 Tanjong Penjuru Crescent 2004083545C
(‘. Singapore 608968
REPRESENTED BY
Mr. Chong Jong An Singaporean
141,Simei Street 2, #10-88 PP. No. E3435668F
Singapore 320141

2. U Myaing Than Toe Qo 12/MaGaTa(N) 150 ,/ffé _j% ’
046277 e / /
Room No.004,Building 8
154" Street, Tamwe Gyi
{A+C) Quarter, Tamwe
Township, Yangon, Myanmar
Yangon Dated the day of 15 JUN20%

It is hereby certified that the persons mentioned above pul their signatures in my presence.




