Company Administration
Thilawa Special Economic Zone
Updated on 5™ October 2015

I. COMPANY ADMINISTRATION

Version 1

(5" October 2015)



Company Administration
Thilawa Special Economic Zone
Updated on 5™ October 2015

I. Company Administration

An investor planning to locate in the Thilawa Special Economic Zone needs to incorporate a new
company at the Once Stop Service Center of the Thilawa SEZ. Even though such investor has an
existing company incorporated at the Directorate of Investment and Companies Administration
(DICA), incorporation of the new company at the Thilawa SEZ is necessary because tax
exemption, incentives and privileges of the company located in the Thilawa SEZ may be different.

The application for the new company incorporation can be submitted online or to the One Stop
Service Center of the Thilawa SEZ together with the application for investment permit. Although
the company incorporation/registration process takes maximum 2 days, the company registration
certificate is issued on the same day or the next day investment permit is issued.

A Business planning to locate in the Thilawa Special Economic Zone such as a branch or an
office of a bank or insurance company, a shop, a restaurant, etc., which is not under the ambit of
the Myanmar Special Economic Zone Law, is not necessary to incorporate a new company.
However, business/office registration needs to be done at the One Stop Service Center of the
Thilawa SEZ. The registered business/office needs to adhere to conditions set out separately for
each line of business.

Necessary procedures related to Company Administration are summarized as follows;
1. An Investor which obtained an Investment Permit issued by Thilawa Special Economic Zone

Management Committee (TSMC) shall apply for Company Registration to the DICA Section

of OSSC through the Front Office of OSSC as soon after obtaining the Investment Permit. The
Company Registration shall be done by the DICA Section in one (1) day.
2. After receiving the Company Registration, the Investor shall submit stamped Memorandum

(MOA) and Articles of Association (AOA) to the DICA Section of OSSC within five (5)

working days.

3. The Investor is required to hold the first general meeting within 18 months after incorporation
of the company and hold annual general meeting in subsequent calendar years, at intervals of
not more than 15 months. After holding the general meeting, the Investor shall submit the

General Meeting Report to the DICA Section of OSSC.

4. If the Investor wants to change their shareholders, FORM-MC1 (Application for Approval
Change of Shareholders/ Increase of Paid-up Capital) shall be submitted to the TSMC. After
obtaining the approval of the TSMC, the Investor makes a Report on the Change of
Shareholders to the DICA Section of OSSC through the Front Office of OSSC within 15 days

from the date of extraordinary and special resolution.
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Necessary  Documents

submitted by Applicant

1. Application Form for Company Registration (FORM-CR2)

2. Application Form for Permit to Trade (FORM- CR3): Two copies

3. Passport copy (i.e. a copy of the page in which applicant’s picture
and signature are printed.) or NRC copy of each shareholders and
directors

4. Memorandum (MOA) and Articles of Association (AOA)
(Unstamped) with Certificate of Translation (by lawyer or notary
public) either in Myanmar or English version is acceptable
(FORM-CRS, FORM-CRY9).

5. BOD member list, if shareholder is a company (FORM-CRS)

6. Declaration of Registration, Registered Office and Legal Version
(Affidavits) (FORM-CR4)

7. List of Directors (required only for any change of Director

member) (FORM-CR6)

Actual Procedures

1. An applicant is to submit the application with the required
documents to set up a company either in person or online to the
Front Office of the One Stop Service Center when the investment
application (FORM-1) is submitted.

2. If the submitted documents are completed and accepted, the
applicant shall pay MMK 1,000,000.

3. The DICA Section of OSSC issues the Company Registration to
the applicant on the same day or the next working day when the
Investment Approval is issued in FORM-2.

4. The applicant shall bring each one copy of the Memorandum
(MOA) and Articles of Association (AOA) to the Internal Revenue
Section of OSSC for getting stamped. The stamp price varies
according to the type of Business and capital amount.

5. The applicant shall submit the stamped AOA and MOA to the
DICA Section of OSSC within five (5) working days.

Application Fee

See Appendix 1: List of fees attached to this manual

Time Frame

Maximum two or one working days after the receipt of complete and

correct application

Remarks

- Any changes of directors, shares and shareholders has to be
reported to Thilawa Special Economic Zone Management

Committee

Legal Version*: Myanmar Companies Regulation #1957 and Myanmar Companies Act 1913
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Figure I-1: Procedure for Company Registration

. Report of the General Meeting of Shareholders

Necessary Documents | 1. Resolution of BOD Meeting
submitted by Applicant 2. List of Shareholders (FORM-CR6 )
Actual Procedures 1. An applicant submits General Meeting Report on to the
Front Office of OSSC
Application Fee - See Appendix 1: List of fees attached to this manual
Time Frame 1 day
Remarks - Resolution of BOD meeting shall be signed by all members
of BOD.
Applicant Front Office DICA Section of
of OSSC 0SSC
o Checking and Receiving T
NETT TR e B
Paymg?stocg‘_MMK === | Receivingthe payment F=== P Receivingthe payment

Figure I-2: Procedure for Report of the General Meeting of Shareholders
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3. Report on the Change of Shareholders

Necessary Documents | - Return of Allotment (FORM-CR?7)
submitted by Applicant
Actual Procedures An applicant submits Return of Allotment to the Front Office of OSSC

when there are changes in shareholders.

Application Fee - See Appendix 1: List of fees attached to this manual
Time Frame 1 day
Remarks An applicant shall submit FORM-MC1 (Application for Approval of

Change of Shareholder/Increase of Paid-up Capital) to the
Management Committee. After obtaining the approval of the

Management Committee, the applicant submits Return of Allotment to

the Front Office of OSSC.
. Front Office DICA Section Of
Applicant SFOssC TSMC P
Required Documents D Documents
Issuing of Approval for
Receiving of Approval === Providing Approval <=2 Change of
from MC from MC Shareholder/Increase
of Paid-up Capital

\

y

Submission of iz Reechiiig Receiving Checked
X E === P of Submitted LTI 3
Required Documents D 8 Documents
ocuments
Paymezn;g(]; MMK === P Receivingthe payment =ssssssssssssssszmszzzzz= Receivingthe payment

List of Forms

Figure I-3: Procedure for Report on the Change of Shareholders

Form No. Name
FORM-CR1 Sample of Application to Check Availability of Company Name
FORM-CR2 Sample Letter for Required Documents Submission
FORM-CR3 Application for Permit to Trade
FORM-CR4 Declaration of Registration of Company/ Registered Office/ Legal Version
FORM-CR5 List of Shareholders
FORM-CR6 List of Directors
FORM-CR7 Return of Allotments
FORM-CRS Memorandum of Association (MOA)
FORM-CR9 Articles of Association (AOA)
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FORM-CR1 Sample of Application to Check Availability of Company Name

To:

Head of Section

DICA Section of One Stop Service Center (OSSC)
Thilawa Special Economic Zone

Date: ...

Re: Application to check availability of company name for foreign company registration

1. I wish to submit an application to confirm the availability of the following company name:
Name in English: ... e e e

INAME 1N MYANIMAT: ...ttt ettt et et e et ettt et e et e e et et e e aneeaaeenneenanes
(The proposed company name must be specified in both English & Myanmar).

2. The contact details of the applicant are as listed below:
NaITIC: ..

L0703 1010 121 11 2 PPN
AAIESS: e
PhonE NUMDET: « ..ottt e e e

3. The business objectives and activities of the proposed foreign company are as listed below:

P

Signature of applicant: ..................cociiiiiinne.
Name: ..o

NRC (Myanmar) or Passport No. (And country): .........c.oevviiiiiiiiiiiiiniinnnn

I-5



Company Administration
Thilawa Special Economic Zone
Updated on 5™ October 2015

FORM-CR2 Sample Letter for Required Documents Submission

To:

Head of Section

DICA Section of One Stop Service Center (OSSC)
Thilawa Special Economic Zone

Date: ...oooviiiiii

Dear Sir,

I hereby submit the following documents for registration and application for Permit, which are
required under the Myanmar Companies Act 1914.

Should you need further information regarding these documents, [ am pleased to furnish them
without any hesitation.

Declaration of Registration of Company / Registered Office / Legal Version
Application for Permit to Trade

List of Shareholders

List of Directors

Memorandum of Association (2 copies)

Articles of Association (2 copies)

Copy of passport of shareholder or copy of directors’ resolution

Copy of passport of foreign directors or copy of N.R.C for local directors

PN RE WD =

Yours sincerely,

Signature of proposed director
Name: ...oooviiiiiiiii
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FORM-CR3 Application for Permit to Trade
APPLICATION FOR PERMIT TO TRADE
(See Regulation 3)

Note: This application is to be accompanied bys;

1.

2.

A copy of the Company’s Memorandum and Articles of Association or of the chapter,
Statues of other instruments constituting or defining the constitution of the Company.
Copies of the Company’s Balance Sheet and Profit and loss Accounts for the last two
years preceding the application.

Application by a Foreign Company or Company carrying on International Trade for issue
of a Permit under Section 27 A of the Myanmar Companies Act:

6]

Name of Company

2

Country of incorporation of Company

3

Names, addresses and nationality of shareholders
(a) | in case of companies incorporated in the Republic
of the Union of Myanmar

Number of citizens or non-citizen shareholders
together with the number of shares held by them
separated in the case of companies incorporated
outside the Republic of the Union of Myanmar

(b)

“

(a) | Location of Company’s Head Office

The location of Company’s principal office in the

®) Republic of the Union of Myanmar

&)

The objects for which the Company is formed
(field of business)

(6)

The amount of capital and the number of shares

@) into which the capital is divided

If more than one class of share is authorized the
(b) | description of each class and the rights and
privileges pertaining to each

Amount of capital brought or to be brought into

©) the Republic of the Union of Myanmar

Whether there is any discrimination among
(d) | different classes of shareholders with regard to
number of votes he may cast

)

The maximum amount of indebtedness if any
which may be incurred by the company and

(a)

The prohibition against the contracting of debts in
excess of that amount

(b)

(®)

Period for which Permit is applied for

€))

The offices who are to conduct the affairs of the
company, duties of each, and the authority of the
Board of Directors to fill the positions above
named

(10)

The number of Directors, the manner of their
appointments and their powers

(1)

The names, addresses and nationality of the
Directors for the current year
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(12) The names, addresses and nationality of the
promoters
Statements in compliance with legal requirements

(13) for initial capital including the amount to be paid
in before commencement of business

(14) List of intended business activities that will be
carried out in Myanmar

(Director)
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FORM-CR4 Declaration of Registration of Company/Registered Office/ Legal Version

To Head of DICA Section
One Stop Service Center

Thilawa Special Economic Zone

DECLARATION OF REGISTRATION OF COMPANY
MYANMAR COMPANY ACT
(See Section 24)

Declaration in compliance with the requirements of the Myanmar Companies Act, 1913 made
pursuant to Section 24(2) on behalf of a Company proposed to be registered as; (Company Name)

L

do solemnly and sincerely declare that all the requirement of the Myanmar Companies Act, 1913
in respect of matters precedent to the registration of the said Company and incidental thereto have
been complied with save only the payment of fees and sums payable on registration and I make
this solemn declaration conscientiously believing the same to be true.

NOTICE OF THE SITUATION OF THE REGISTERED OFFICE OF THE

(Company Name)

The above named Company hereby give you notice, in accordance with the provisions of
the Myanmar Companies Act that the Registered Office of the Company is situated ad No.

(Address)

DECLARATIN OF OFFICTAL AND LEGAL VERSION THE MYANMAR COMPANIES ACT
1913 AND THE MYANMAR COMPANIES REGULATION NO-6

L

do hereby give you notice in accordance with Regulation No.6 of the Myanmar Companies
Regulation 1957, that the official and legal version of the Company’s Memorandum and Articles
of Association and other documents shall be in English.

WITNESS SIGNATURE .........ccoeveninen.
(Place) (DIRECTOR)
The coovveiiiii Day of for and on behalf of the Board of Directors
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FORM-CRS5 List of Shareholders

THE MYANMAR COMPANIES ACT

LIST OF SHAREHOLDERS

(As required by part II of the Act. See Section 23)

sk sksk

SUMMARY OF SHARE CAPITAL AND SHARES OF THE

COMPANY LIMITED
Made up to the day of being the day of the
First Ordinary General Meeting in

Nominal Share Capital — K

Divided into * | Shares of K. | each
And | Shares of K. | each
And | Shares of K. | each
And | Shares of K. | each

Total numbers of shares taken up to the day | .........

(This number must agree, with the total shown in the list; as held by
existing members)

Number of Shares issued subject to payment wholly in cash ...
Number of Shares issues as fully paid-up otherwise than in cash
Number of Shares issues as partly paid-up to the extent of per share
Otherwise than in cash |

There has been called up on each of | Shares K.
There has been called up on each of | Shares K.
There has been called up on each of | Shares K.

+Total amount of calls received including payments on application

and allotment K.
Total amount agree to be considered as paid shares which have been
issued as fully paid up otherwise than in cash ... K.

Total amount agreed to be considered as paid shared which have been
issued as partly up to the extent of ...
......... per Share

Total amount of Calls unpaid ... ... ... ... ... ... ... K.

Total amount of sums paid by way of commission in respect of shares
or debentures or allowed by way of discount since date of last

summary unpaid ... ... ... ... ... ... ... K.

Total amount of shares forfeited ... ... ... ... ... ... ... K.

Aggregate number of shares forfeited ... ... ... ... ... ... ... K.

Total amount of Shares and stock for which share-warrants are

outstanding ... ... ... ... ... ... ... K.

Total amount of share-warrants issued ... ... ... ... ... ... ... K.

Do surrendered since date of last summary K.

Number of shares or amount of stock comprised in each share-warrant
.K

Total amount of debt due from the Company in respect of all
Mortgages and Charges which are required to be registered with the
Registrar under this Act ... ... ... ... ... ... ... K.

When there are shares of different kind of amounts (e.g. Preference and Ordinary or K.2000 or 1000) state

the numbers and nominal values separately.

e  Where various amounts have been called, there are shares of different kinds state them separately.

+ Include what has been received or forfeited as on existing shares.
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ONthe ..o, Day of
And of Persons who have held shares here in at any time
Addresses and account:

NAMES ADDRESSES AND OCCUPATIONS

Folio in Occupation or

. Name in full Father’s Name Address
register

Casts

*Nationality

e  State the aggregate number of shares forfeited (if any)

- The aggregate numbers of shares held and not the distinctive numbers must be stated, and the column
must be added up throughout so as to make one total to agree with that stated in the summary to have

been taken up.

#  When the shares are of different classes, these columns may be subdivided, so that the number of each

class held or transferred may be shown.
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Since the date of last return, showing their names and

Of the shares so held
Date and ACCOUNT OF SHARES
number of *Number of ** Particulars of Shares ** Particulars of Shares REMARKS

certificate of
citizenship if

Shares held
by existing

Transferred since the date
of the last return by

Transferred since the date
of the last return by

issued by Members at persons who are still persons who Ceased to

Government | date of return | members be members

of the Union -Number | Date of # Number | Date of

of Myanmar Registration Registration
of Transfer of Transfer

** The date of Registration of each transfer should be given as well as the Number of shares transferred on
each date. The particulars should be placed opposite the name of the Transferor and not opposite that of the
Transferee, but the name of the Transferee may be inserted in the “Remarks” columns. Immediately opposite
the particulars of each Transfer.
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Contd.
Name and addresses of the persons who are the DIRECTORS of the
........................................... COMPANY LIMITED
Onthe ........ooovviiiiinn. dayof ..o
NAME ADDRESS FOREIGNERS Nationality Citizens of

the Union of Myanmar

Name and addresses of the persons who are the MANAGERS of the
................................................ COMPANY LIMITED

NAME ADDRESS FOREIGNERS Natlongllty Citizens of
the Union of Myanmar

Note-Banking Companies must add a list of all their places of business.

(State whether Director
Manager or Secretary) Signature
THE MYANMAR COMPANIES ACT

NAME OF THE COMPANY

REGISTERED OFFICE
MANAGING AGENTS:

Summary of share Capital and Shares.
List of Persons holding Shares.
Names and Addresses of Directors.
Names and Addresses of Managers.
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FORM-CRG List of Directors

PARTICULARS OF DIRECTORS, MANAGERS AND MANAGING AGENTS AND OF ANY CHANGES THEREIN

Name of Company:

(Myanmar Companies Act, See Section 87)

The Present . . . :
Christian name or Nat.lonal!ty, National Usual Residential Address Other Bus.lness Changes
Registration Card No. Occupation
names of surnames
NOTE: (1) A complete list of the Directors or Managers or Managing Agents shown as existing in the last particulars

(2) A note of the changes since the last list should be made in the column for “Changes” by placing against the new Director’s name the

word “inplace of ...

be giving the date of change against the entry.
Dated this ..........coocviiiiiii,

1-14

Signature

Designation

” And by writing against any former Director’s name the word “dead” “resigned” or as the case may
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FORM-CRY7 Return of Allotments

RETURN OF ALLOTMENTS
THE MYANMAR COMPANIES ACT.
(See Section 104)

(To be filed with the Registrar within one month after all allotment is made)

Made pursuant to Section 104(1)

Number of the shares allotted payable incash ~ .....................

13 (13 13 (13

Nominal amount of the shares so allotted ...l

13 13 13 113

Amount paid or due and payable on cash such share ~ .....................

13 113 13 113

Number of ordinary shares allotted for a consideration other than cash
Nominal amount to be ordinary shares so allotted ~  .....................
Amount to be treated as paid on each such share ~ ....................

The consideration for which such share has been allotted is as follow: -

NOTE In making a return of allotments under Section 104 (1) the Myanmar Companies Act.,
it is to be noted that —

1. When a return include several allotments made on different dates, the actual date of
only the first and last of such allotment should be entered at the tip of the front page,
and the registration of the return should be effected within one month of the first date.

2. When a return relates to one allotment only, made on one particular date, that date
only should be inserted and the spaces for the second date struck out and the world
made substituted for the world “Form” after the world “allotments” above.

Here insert name of Company.
Distinguish between preference, ordinary, or other description of shares.
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Presented for filing by:

Name, Address and Description of Allotees

Name & N.R.C Address Descrintion Number of the shares allotted

No. P Preference Ordinary
SIgnature ........o.ovviviiiiiiiiiiiiaiaans
Date ..o
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FORM-CRS8 Sample of Memorandum of Association (MOA)
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ngad 88008
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THE MYANMAR COMPANIES ACT

PRIVATE COMPANY LIMITED BY SHARES
Memoradum ®f Assgociation
AND

Articles ®f Agsociation

OF

COMPANY LIMITED
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THE MYANMAR COMPANIES ACT

PRIVATE COMPANY LIMITED BY SHARES

Memorandum Of Agsociation
OF

COMPANY LIMITED

E

The name of the Company is COMPANY
LIMITED.

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

The liability of the members is limited.

The authorised capital of the Company is Ks. /- ( Kyats
Only ) divided into ( )
shares of Ks. /- ( Kyats 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.
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(2)
6. The Objective For Which The company is established are

7. 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: Provided that the Company shall not exercise any of the above objects
whether in the Union of Myanmar or elsewhere,save in so for 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.
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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 to take the number of shares in the capital of the Company set opposite our

respective names.
Sr. Name, Address and Naﬁzlali(y :}mw Si
. : . shares Signatures
No:l  Occupation of Subscribers N.R.C No. taken
Yangon Dated the Gy o

It is hereby certified that the persons mentioned above

put their signatures in my presence.
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FORM-CR9 Sample of Articles of Association (AOA)

THE MYANMAR COMPANIES ACT

PRIVATE COMPANY LIMITED BY SHARES

Articles ®Of Agsociation

OF

COMPANY LIMITED

S S S

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

The Company is to be a Private Company and accordingly following provisions shall have
effect: -
(a) The mumber 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 prohibited.

CAPITALAND SHARES
The authorised capital of the Company is Ks. /- (Kyats
Only ) divided into ( )
shares of Ks. /- ( Kyats Only) cach,

with powerin 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.

Subject to the provisions of the Myanmar Companies Act the shares shall be under the

control 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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10.

11.

(5)
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 legal 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 instalments 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: -
(D
(2)
3)
4)
(5)

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.

The qualification of a Director shall be the holding of at least (-) sharesinthe Com-
pany in his or her own name and it shall be his duty to comply with the provision of Section
( 85 ) of the Myanmar Companies Act.

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

PROCEEDINGS OF DIRECTORS
The Director may meet together for the despatch of business, adjourn and otherwise regulate
their meeting as they think fit 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 or casting vote.

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

A resolution in writing signed by all the Directors shall be as effective for all purposes
as a resolution passed out at meeting of the Directors, duly called, held and constituted

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)  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 sell, 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.

(2) 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.

(3) 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
cither 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.

(4)  To secure the fulfilment 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.

(5 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 dufies and powers and fix their salaries or emoluments and to 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) To appoint a Director as Managing Director, General Manager, Secretary or
Departmental Manager in conjunction with his Directorship of the Company.

(7)  To accept from any member on such terms and conditions as shall be agreed
on the surrender of his shares or any part thereof.
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(8) To appoint any person or persons to accept and hold in trust for the
Company any 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.

(9)  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.

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

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

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

(13) 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.

(14) 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.

(15) 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.

(16) 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.

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

(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.
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15

16.

17.

18.

19.

20,

(8)

GENERAL MEETINGS

A general 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, save 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 &ll
purposes. And if and when in the case of there are only two number of
members in the Company, those two members shall form a quorum.

DIVIDENDS

The Company in general meeting 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 establishment and appoint a qualified person
as 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 maiters in respect of whick the receipts and expenditures take place;

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

(3)  all assets and liabilities of the Company.

The books 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 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 (hereof
for the time being i force.
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NOTICE

A notice may be given by the Company to any member cither 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 apd the
existing laws, every Director, Auditor, Secretary or other officers of the Company
shall be entitled to be indemmified 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 the
resolution of General Meeting.

. . .
o " " e
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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 Articles of Association, and
respectively agree to take the number of shares in the capital of the Company set opposite our respective

names,
Sr. Name, Address and Naﬁzlality 3“:]:: Signatures
No: i i :
o Occupation of Subscribers N.R.C No. taken
Yangon Dated the day of

It is hereby certified that the persons mentioned above

put thejr signatures in my presence.
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