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First Private Bank No.619~ 621, MERCHANT STREET, (Corner of Merchant Street & Bo Soon Pat Street)
PABEDAN TOWNSHIP. YANGON. UNION OF MYANMAR.

TELEPHONE : 095-1-376 451 ~ 452 / 378 267 ~ 269 FAX : 095 -1- 242 320 / 250 148

e-mail : hofirst.office@fpb.com.mm
095-1-251 748 ~ 749 / 246 786 Website : www.firstprivatebank.com.mm
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Constitution of First Private Bank Public Company Limited

Limited by Share under the Myanmar Companies Law
Chapter (1)

Definitions

In this constitution, subject to clause (2), unless the context otherwise requires:

(a)
(b)
(©)
(d)

(e)

®

(2

(h)

(1)

“Office” means the registered office of the bank.
Bank means “First Private Bank Public Company Limited”.
“Share” means a share in the share capital of the Bank.

“Member of the Bank Shareholder” means a person who is entered in the

bank’s Register as the holder of one or more shares.

“Register” means the register of the members of the Bank required to be set up

and maintained under the Myanmar Companies Law 2017.

“Board” means the Board of directors of the Bank properly organized in
accordance with the Myanmar Companies Law 2017 and this constitution

for the time being.

“Corporate representative” means a person appointed to represent a Body
Corporate/ Company under the Myanmar Companies Law 2017.

“Director” means the Directors appointed or represented an entity holding the
minimum qualifying shares in accordance with this constitution, the Myanmar
Companies Law 2017 and the directives of the Central Bank of Myanmar for the
time being.

“Independent Non-Executive Director” means director, as per described in
Financial Institutions Law, who holds less than 5% of the shares or who is not
required to hold shares and are nominated by the Board and appointed by the
members so as to protect the interest of stakeholders. They shall have the same

rights and duties as those of other directors.



W)

(k)

M

(m)
(n)

“Executive Director” means director, among the directors as per mentioned
above para(h) who is taking direct responsibility of the business activities of

the Bank.

“Non-Executive Director” means director, among the directors as per mentioned
above para(h) who is not taking direct responsibility of the business activities

of the Bank.

“Secretary” means any person either board member or those who is not board
member appointed as a secretary of the Bank in accordance with the Myanmar

Companies Law 2017.
“Chairman” means a person who acts chairperson of the Board.

“Chief Executive Officer” means a major authority who is responsible for the
business activities and management of the Bank. In this expression, a person

who is in the direct employment of, or acting for or by arrangement of the Bank.

“Capital Funds” means in the case of a bank established in Myanmar, its capital
used for the purposes of calculating its capital adequacy ratio prescribed by the
Central Bank of Myanmar; and the aggregate of its paid-up capital and its
published reserves, deduction having been made for any loss appearing in the

accounts of the Bank.

“Law” means the Myanmar Companies Law 2017 and Financial Institutions Law
2016 as amended and in effect from time to time. It also applies to the Bank

and related Laws.
“General meeting” means a general meeting of the Bank.

“Resolution” means any resolution and includes a resolution of the directors,

an ordinary resolution and a special resolution.



“Ordinary Resolution” means a resolution which has been passed by a simple

majority of the votes of members entitled to vote as are present in person or
by proxy at a general meeting of which notice specifying the intention to
propose appropriately the resolution as an ordinary resolution has been duly

given.

“Special Resolution” means a resolution which has been passed by a majority
of not less than three-fourths of the votes of members entitled to vote as are
present in person or by proxy at a general meeting of which notice specifying
the intention to propose appropriately the resolution as a special resolution

has been duly given.

“Poll” means, for the purposes of voting, a count of votes attached to shares

held by each member of the Bank.

“Show of hand” means, for the purposes of voting a count of hands of Members.

“Distribution” includes a return of capital, bonus share issue, payment in

respect of any share buy-back and any other income or capital distribution.
“Lien Monies” has the meaning given in clause 34(a).

“Outstanding Monies” means the monies unpaid remaining receivable by the
Bank in respect of sale of shares or other administration of forfeiture of shares

as recorded in the members’ register.
“Seal” means the common seal of the bank.

“Dividend” includes bonus share issued, other than cash, according to the

Central Bank of Myanmar Instruction No. 4/2018.

“Prospectus” means any prospectus, notice, circular, advertisement or other
invitation, offering to the public for subscription or purchase any shares or

debentures or other securities of the Bank.



(cc)  “Public offering” means offering of shares to be subscribed by the general
public does not include offering to the existing members directly or indirectly

as an opportunity.

(dd)  “Lien Monies on Shares” means an amount in respect of which presently due

and unpaid on shares in full.

Definitions in the Myanmar Companies Law

2.

All words used in this constitution which have been defined in the Myanmar Companies
Law 2017 have the same meaning as given to them in the Myanmar Companies Law

2017, unless otherwise stated. Also pay attention to the Financial Institutions Law 2016.

Constitution subject to the Law

3.

This constitution is subject to the Law. Where there is any conflict or inconsistency
between a clause of this constitution and the Law, except to the extent that such
conflict or inconsistency is permitted under the Law, the Law prevails in respect of the
conflict or inconsistency.

Chapter (2)

Preliminary matters

This is the constitution of the Bank which has legal binding, in accordance with its
terms, the Bank and the members thereof to the same extent as if they are respectively
had been signed by each member to observe all the provisions of the constitution,

subject to the provisions of Myanmar Companies Law 2017 section 11(a).

The Bank is a public limited company by shares and the liability of each Member is
limited to the amount unpaid (if any) on shares held by them in accordance with the

Myanmar Companies Law 2017.

Subject to the Myanmar Companies Law 2017, the Bank shall have only the ordinary
share and could issue any other classes of shares in the future in accordance with the

Myanmar Companies Law 2017.



10.

11.

12.

The shares shall be denominated in Myanmar Kyat.

No Member may hold less than one share.

To carry on the activities according to the Republic of the Union of Myanmar’s
notification from time to time of the provisions of the Myanmar Companies Law 2017,
the Financial Institutions Law 2016 and financial activities permitted by the Central

Bank of Myanmar according to the current trend.

Great care must be taken at all times in the allotment of shares or effecting transfer of
shares at the stock exchange so that the Bank will not be converted to become foreign
company within the definition of the Myanmar Companies Law 2017, maintaining the
ownership interest of the shares up to 35% or such percentage allowed by the existing

Law.
The Bank’s Office will be situated in the Republic of the Union of Myanmar.

The objects for which the Bank is established are:

(a) acceptance of deposits;

(b) lending;

(c) leasing;

(d) factoring;

(e) money services;

(f) credit token business;

(g) foreign exchange business;

(h) issuing and administering payment instruments such as credit cards, travelers’
cheques and bankers' drafts (payment orders);

(i) issuing of guarantees and commitments;

(j) trading for own account or for account of customers in, money market instruments
such as cheques, bills and certificates of deposit; foreign exchange; currency
forward and spot contracts, swaps and exchange and interest-rate instruments; and
transferable securities;

(k) providing corporate advise;

(1) money broking;



m)portfolio management and advice;
n) trustee services;
o) credit reference services;

)
)

p) e- banking;
)

r) safe custody services;
s) development banking business;

(
(
(
(
(q) mobile banking;
(
(
(t) mortgage financing;
(

u) other banking activities determined by the Central Bank.

Chapter (3)
Share Capital

Nature of shares and other securities

13. The shares or other securities of any member in a Bank shall be moveable property,
transferable in the manner provided or permitted by the Myanmar Companies Law

2017 and any other applicable law and subject to the constitution of the Bank.
Allotment and issue of Shares

14, Subject to the Myanmar Companies Law 2017 and the approval of the Central Bank of

Myanmar-

(a) the board of the Bank may issue shares or other securities at any time, to any

person, on the terms and in any number the board thinks fit.

(b) the board of the Bank shall issue shares fully paid.

(c) if the board decide to increase the capital of the Bank by the issue of further
shares, such shares shall be offered to the members in proportion to the existing

shares held by each member (irrespective of class).



Bank may issue preference shares

15. Subject to the Law and approval of the Central Bank of Myanmar, without limitation to
clause 10, the Bank may allot and issue preference Shares on any terms as determined
including preference shares which are or which at the option of the bank or holder or
both may be liable to be redeemed or converted into ordinary shares.

Applications for shares

16. If the Bank receives an application for a Share by or on behalf of a person and the Company
allots a Share to the person as a consequence of that application, the application is to be
treated as:

(a) an agreement by the person to accept that Share subject to the terms on which

the Share is allotted;

(b) a request by the person for the Bank to enter the person's name in the Register

as the holder of that Share; and

(c) an agreement by the person to become a Member and, subject to the Law, to

be bound by this Constitution.
Joint holders

17. Two or more persons registered as the holders of any Share are deemed to hold the

Share as joint holders, subject to the following provisions:

(a)  the joint holders are jointly and severally liable for all payments (including
amounts payable under a call) which are required to be made on, for or in

respect of the Share;

(b) if a joint holder dies, the survivor or survivors are the only person or persons
recognized by the Bank as having any title to the Share, but the Board may

require evidence of death;

(c) any one joint holder may give a valid receipt for any dividend or other

distribution to the joint holders;



(d)  delivery of a notice, a report, accounts or a certificate for the Share to any joint

holder is sufficient delivery to all the joint holders; and
(e) the joint holders shall be treated as a single Member.

Recogpnition of trusts or other interests in Shares

18. Subject to the Law, the Bank may treat the registered holder of any Share as the
absolute owner of that Share and, accordingly, the Bank is not required to recognize:
(whether it has noticed or not)

(a) a person as holding a Share on any trust; or

(b)  any equitable, contingent, future or partial interest in any Share.

Chapter (4)
Certificates

Issue of Certificates

19. (a) If the Bank is required by the Myanmar Companies Law 2017 to issue a
certificate for any Shares, the certificate must be issued in accordance with, and
must include all information required by, the Myanmar Companies Law 2017.

Moreover, the Bank may issue the certificates in electronic form.

(b) The Bank shall maintain certificates of shares in compliance with the laws,
rules, orders, directives and procedures for the time being in force without

contrary to the provisions mentioned in the Financial Institutions Law 2016.
Member's entitlement to certificate

20. Subject to this Constitution, each Member is entitled upon request and free of charge
to one certificate for each class of Shares registered in their names. The Bank shall not

issue share certificate as long as listed in stock exchange.



Certificate for joint holders

21.

If Shares are registered in the names of two or more persons, the Bank is only required

to issue one certificate for each class of those Shares.

Cancellation of certificate on transfer or transmission

22.

(a) Subject to this Constitution and to the requirements of the Myanmar Companies
Law 2017, except the shares issued by electronic form, on every application to
register the transfer of any Shares, or to register any person as a holder of any
Shares which have been transmitted to that person by operation of law, the
certificate for those Shares must be delivered to the Bank for cancellation if

such a certificate has been issued.

(b)  The Bank shall maintain the matters relating to trading of shares by electronic
system in compliance with the Financial Institutions Law, 2016 and other

existing laws, rules, orders, directives and procedures for the time being inforce.

Replacement of certificates

23.

24.

The Bank must issue a replacement certificate to a Member upon request if a certificate

for any Share is:

(a) worn out or defaced, on delivery of the worn out or defaced certificate to the
Bank; or

(b) lost or destroyed, when the Bank is given:

(i) evidence that the certificate has been lost or destroyed, and has not

been pledged, sold or otherwise disposed of; and

(ii) an undertaking to return the certificate to the Bank, if found or
received.

The Bank shall issue all replacement certificates within 28 days after receiving the

original certificate or being given the evidence and other items referred to in clause

23(b), as applicable, or such shorter period (if any) required under the Myanmar

Companies Law 2017.



Chapter (5)

Transfer of Shares

Transfer document

25.

Subject to this Constitution and the Myanmar Companies Law 2017, a Member may

transfer any Shares by a transfer document duly stamped and delivered to the Bank.

The transfer document shall:

(a)

(b)

be in writing in the usual or common form or in any other form as the Directors
may determine or agree to accept;

include all information required by the Myanmar Companies Law 2017,
including a declaration by the transferor or transferee (or both of them) as to
whether as a result of the transfer an overseas corporation or other foreign
person (or combination of them) will acquire or cease to have an ownership
interest in the bank's shares;

be signed by or on behalf of the transferor and transferee or as otherwise
permitted by the Myanmar Companies Law 2017; and

be accompanied by the certificate (if required by Myanmar Companies Law
2017 and if such certificate has been issued) for the Shares to be transferred
and any other evidence the Directors may require to prove the title of the

transferor to or their right to transfer the Shares.

However, the transfer of shares that are listed and traded in any duly constituted stock

exchange must be done in accordance with the terms/rules specified by the stock exchange

and securities companies or the Central Bank of Myanmar or share clearing organization

appointed by the Securities and Exchange Commission.

Registration of transfer

26.

Subject to clause 27, the Bank shall register each transfer of Shares which complies

with clause 26 and shall do so without charge.

10



Directors may refuse to register transfer

27. A registered member shall be the only person recognized by the Bank as having title
to the share. For avoidance of doubt, a registered member shall include any person
who has acquired shares in the Bank in accordance with the rules and regulations
prescribe by and respective stock exchange in which shares of the Bank are traded.

28. Except with respect to Shares listed and traded in a duly constituted stock exchange,
subject to the Myanmar Companies Law 2017, the Directors may refuse to register any
transfer of Shares if, within 21 days of receipt of the application for transfer and other
documents required by the Board passes a resolution to this effect setting out the
reason for refusing the transfer and the Bank then sends to the transferee and the
transferor notice of this refusal, including the reasons for such refusal, within a further

7 days of passing the resolution.

Retention and return of transfer document
29. The Bank shall:

(a) retain all transfer documents for registered transfers of Shares for the period
determined by the Board or otherwise required by Myanmar Companies Law
2017; and

(b)  except in the case of fraud or suspected fraud, return on demand any transfer

document for a transfer of Shares which the Directors refuse to register to the
person who delivered the document.

Transfer not complete under name entered in the Register

30. The transferor of a Share remains the holder of the Share until the name of the

transferee is entered in the Register as the holder of the Share.

11



Chapter (6)

Transmission of Shares

Death of Member

31.

32.

33.

34.

If a Member dies and the Member:
(a) was a joint holder of any Shares, any surviving joint holders are the only persons
the Bank will recognize as having any title to or interest in those

Shares; or

(b)  was the sole holder of any Shares, the legal personal representatives of the
Member are the only persons the Bank will recognize as having any title to or

interest in those Shares.

Nothing in clause 31 releases the estate of a deceased Member from any liability for
any amount unpaid on, or otherwise owing to the Bank for or in respect of a Share,
whether that Share was held by the deceased solely or jointly with one or more other

persons.
Chapter (7)
Alteration of Capital

The Bank may alter its capital in any manner permitted by the Law and Central Bank
of Myanmar. Subject to the Myanmar Companies Law 2017 section 112(a), the Board
may do anything required to give effect to any resolution which alters the Bank 's share

capital.
The Bank may, by ordinary resolution in special general meeting

a. Consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares,

b. Subdivision of existing shares, or any of them, into shares of smaller amount

than originally fixed,

12



35.  The Bank may increase or reduce its share capital with the written approval of the
Central Bank of Myanmar according to the section 34(e) of the Financial Institutions
Law and by special resolution in accordance with the Myanmar Companies Law 2017.

36.  The Bank may buy back its own shares with the written approval of the Central Bank

of Myanmar and in accordance with the Myanmar Companies Law 2017.

Chapter (8)
Variation or Cancellation of rights or restriction
Variation or Cancellation of rights or restriction on class of Shares

37. Subject to the terms of issue of any Shares and the Myanmar Companies Law 2017, all
or any of the rights and restrictions attached to or imposed on any class of Shares may
only be varied or cancelled, including by converting or reclassifying Shares from one

class to another:

(a)  with the written consent of holders of at least 75% of the Shares of that class;

or

(b)  with the approval of a Special Resolution passed at a meeting of holders of the

Shares of that class.

No variation by issue of further Shares ranking equally

38.  Subject to the terms of issue of any Shares, the rights or restrictions attaching to or
imposed on the Shares of any class will not be deemed to be varied by the allotment

or issue of further Shares ranking equally in respect of those rights and restrictions.
Compliance of the modified Constitution

39. Each Member agrees to be bound by any modification of this Constitution made in
accordance with the Myanmar Companies Law 2017, after the date on which they

become a Member.

13



Chapter (9)

General Meeting

Statutory Meeting

40.

The Statutory meeting of the Bank shall be held in accordance with the section 148 of
Myanmar Companies Law 2017, within a period of not less than 28 days or more than
six months from the date at which the Bank is incorporated. Statutory report must also

be prepared and certified by the Directors or the Chairman.

Annual General Meeting

41.

A general meeting of Bank shall be held as its annual general meeting within eighteen
months from the date of its incorporation and thereafter once at least in every calendar
year and not more than fifteen months after the holding of the last preceding annual

general meeting.

Notice of General Meeting

42.

43.

As a public bank at least 28 days’ notice of a general meeting shall be given. However,
the meeting may be convened with a shorter notice with the consent of all the
members.

Annual General Meetings shall be held if required by and in accordance with the Law.
The business of an annual general meeting whether or not this is stated in the notice

of meeting shall include:

a. where the Bank is required to prepare such reports, receiving and considering

the annual financial report, directors' report and auditor's report;

b. electing Directors, and determine the remuneration;
C. Appointment of the auditor and determine the remuneration.
d. Voting of extra remuneration to the directors out of the profit sufficient to

14



meet such contingencies.

Special General Meeting

44,

45.

Other than the Statutory meeting mentioned in para 40 and annual general meeting

mentioned in para 41 shall be called special general meeting.

The directors may whenever they think fit, call a special general meeting, and special
general meetings shall be call on requisition, or in default may be called by such
requisitionists. Any director or the members of the Bank may call a special general

meeting in the same manner according to the Myanmar Companies Law 2017.

Directors entitled to notice of General Meeting

46.

Notice of a general meeting shall be given in the manner provided by this Constitution
and the Law to the Members and those persons who are otherwise entitled under this
Constitution or the Law to receive notices of general meetings, and shall include or be

accompanied by all information required by the Law.

Omission to give notice of General Meeting or comply with notice requirements

47,

Subject to the Myanmar Companies Law 2017; one of the following reasons does not
invalidate the holding of the General Meeting and any of the proceedings at the

meeting

a. the accidental omission to give notice of a general meeting (or any
postponement or, if required, adjournment of or change to the meeting) to, or
non-receipt of any such notice by, any Member or any person who is otherwise
entitled under this Constitution or the Law to receive notices of general

meetings; or

b. failure to strictly comply with clause 46 in respect of a notice of a General

Meeting.

15



48.

Chapter (10)
Proceedings at General Meeting

A Member may attend a general meeting, and is deemed to be present, in any of the

following ways:

a. in person;
b. by attorney;
C. by proxy; or

d. in the case of a Member which is a body corporate, by a corporate

representative

Attorney of Member

49.

Any Member may appoint an attorney to act on their behalf at any or all general
meetings during a specified period. Before the first meeting at which the attorney acts
on the Member's behalf, the power of attorney validly appointing the attorney shall be
deposited at the Office or at any other place specified in the notice of the meeting for
that purpose. If requested by the chair of any general meeting to which the power of
attorney relates, the attorney shall deliver to the chair a duly executed declaration of
non-revocation of the power of attorney. Subject to the Law, the chair's decision or,
in the chair's absence, the Directors' decision as to the validity of a power of attorney

is final and binding.

Representative of body corporate

50.

Any Member that is a body corporate may, in accordance with the Myanmar Companies
Law 2017, authorize any person to act as its representative at any or all general
meetings during a specified period. That corporate representative is then entitled to
exercise the same powers as the body corporate, appointing the corporate
representative, could have exercised as a Member at the relevant general meetings or
in voting on a resolution, if it were a natural person.

16



Quorum for General meeting

51. No business may be transacted at any general meeting unless a quorum is present at
all times during the meeting. Save as herein otherwise provided at least 20 persons
holding not less than 30 percent of the issued share allotted for public subscription
shall form a quorum for all purposes.

No quorum
52. If a quorum is not present within 30 minutes after the time appointed for a general

meeting:

(a) any meeting convened by Members or by the Directors on request of Members

is dissolved; and

(b)  any other meeting stands adjourned to the same day in the next week at the
same time and place or to any other day, time and place as the Directors may
determine and give notice to the Members and those persons who are otherwise
entitled under this Constitution or the Myanmar Companies Law 2017 to receive
notices of general meetings. If at the adjourned meeting a quorum is not
present within 30 minutes after the time appointed for the adjourned meeting,
then those Members who are present are deemed to be a quorum and may

transact the business specified in the original notice convening the meeting.

Chair of General meeting

53.

The chair of the Directors or, in the chair's absence, the deputy chair of the Directors
(if any) will be entitled to take the chair at every general meeting. If there is no chair
or deputy chair of the Directors, or if neither of them is present within 30 minutes after
the time appointed for holding the meeting or willing to take the chair, the Directors
present at the meeting may choose a chair of the meeting. If the Directors do not
choose a chair of the meeting, the Members present must choose one of the Directors

to be chair, and if no Director is present or willing to take the chair, the Members must

17



54,

choose one of the Members (or their proxy, attorney or corporate representative) to
be the chair.

The chair of a general meeting may, in the case of a conflict of interest or otherwise in
their discretion, appoint someone else (who need not be a Director) to chair one or
more items of business or resolutions at the meeting. While acting as chair the
appointee may exercise all of the chair's powers and discretions conferred by this
Constitution or the Myanmar Companies Law 2017. The chair resumes the chair after

such appointment concludes.

Powers of Chair

55.

56.

The chair of a general meeting is responsible for the general conduct of and procedures
at the meeting. The chair's decisions about general conduct and procedures is final

and binding.

At any general meeting, if the chair of the meeting declares that a resolution has been
carried, or carried by a particular majority, or not carried and an entry to that effect is
recorded in the minutes of the meeting, that declaration is conclusive evidence of the
fact without proof of the number or proportion of votes recorded in favor of or against

or abstained on that resolution.

Adjournment of general meeting

57.

58.

Subject to clause 55, the chair of a general meeting may adjourn the meeting to a
different day, time and place, but only business left unfinished at the meeting from

which the adjournment took place may be transacted at the adjourned meeting.

Clause 59 does not permit the chair of a general meeting to adjourn a meeting
convened by a single Director, or in accordance with the Law by Members, by the
Directors on request of Members or by a court unless the persons who convened the
meeting (or at the request of whom the meeting was convened) consent to the

adjournment.

18



Notice of adjourned general meeting

59.

If a general meeting is adjourned for more than 28 days, notice of the adjournment
shall be given to all Members and those persons who are otherwise entitled under this
Constitution or the Myanmar Companies Law to receive notices of general meetings in

the same manner in which notice was, or ought to have been, given of the original

meeting.

Chapter (11)

Voting

Resolution determined by majority

60.

At a general meeting all proposed resolutions will be decided by a simple majority of
votes except where a greater majority is required by this Constitution or the Myanmar

Companies Law 2017.

Casing vote of chair

61.

If, on a resolution at a general meeting, an equal number of votes occurs on a show
of hands or on a poll, the chair of the meeting has a casting vote in addition to any
votes to which the chair may be entitled as a Member, proxy, attorney or corporate

representative.

Method of Voting

61.

Each proposed resolution at a general meeting will be determined by a show of hands
unless, before a vote is taken or before or immediately after the declaration of the
result of the vote on a show of hands, a poll is demanded as provided by the Myanmar

Companies Law 2017.

Demand for poll

63.

A poll may be demanded on any resolution at a general meeting by:
(a) at least five Members present and entitled to vote on the resolution;
(b) any one or more Members present and holding Shares conferring not less than

10% of the votes that may be cast on the resolution on a poll; or

19



(c) the chair of the meeting.

Conducting a pool

64.

Votes

65.

66.

Voting

67.

68.

69.

If a poll is demanded on any resolution at a general meeting, the chair of the meeting:
(a) will decide the manner in which, and the date and time at which, the poll is to

be taken;

(b)  shall ascertain the number of votes attaching to Shares held or represented by
persons voting in favor of the resolution and by those voting against the
resolution; and

(c) will determine any dispute about admitting or rejecting a vote and that

determination, made in good faith, will be final and binding.

Subject to this Constitution and the rights or restrictions on voting on any class of

Shares:
(a) on a show of hands every Member present has one vote; and

(b) on a poll every Member present has one vote for each fully paid Share held by
that Member.

A person entitled to cast more than one vote on a poll need not use all their votes or

cast all the votes they desire.

by proxy

A Member who is entitled to vote on a proposed resolution at a general meeting may
appoint a person as that Member's proxy to attend the meeting and vote on that
Member's behalf.

A proxy may demand or join in demanding a poll.

If a member is present at any general meeting for which the Member has validly

appointed a proxy to attend and vote for the Member, the proxy's authority to:

20



70.

(a) speak for the Member is suspended while the Member is present; and

(b) vote for the Member on any proposed resolution is not suspended while the

Member is present but is revoked by the Member voting in person.

Subject to the Myanmar Companies Law 2017, a proxy may vote or abstain from voting
on a proposed resolution at a general meeting as they choose. However, if the
instrument appointing the proxy directs the way in which the proxy must vote or

abstain from voting, then the proxy may only vote or abstain in that way.

Validity of vote given in accordance with proxy, attorney or representative

T1.

Unless the Bank has received written notice of the matter before the start or
resumption of the general meeting at which a person votes as a proxy, attorney or
corporate representative of a Member, a vote cast by the person will be valid even if,

before the person voted, the Member:

(a) dies;

(b) is mentally incapacitated;

(c) revokes the person's appointment or authority;

(d) revokes the authority under which the person was appointed by a third party;

or

(e) transfers the Share for which the appointment or authority was made or given.

Voting if call unpaid on Shares

72.

A Member may not, at any general meeting, vote on any Share they hold if any amounts

are due and payable to the Bank in respect of the Share at the time of the meeting.
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Voting by joint holders

73.

74.

Subject to clause 74, a joint holder of Shares entitled to vote on a proposed resolution
at a general meeting may vote for all of the Shares in respect of which they are joint
holder on that resolution.

If more than one joint holder of Shares is present at any general meeting and tenders
a vote on a proposed resolution, only the vote of the joint holder whose name appears

first on the Register will be counted.

Voting by transmittee

75.

If a person entitled to a Share because of the transmission of the Share to them by

operation of Myanmar Companies Law 2017 gives the Bank, at least 48 hours before
the time notified for a general meeting (or a postponed or adjourned meeting),
evidence of the entitlement as the Directors may require, that person may exercise the
rights in respect of the Share (including voting for the Share) at the meeting as if that

person were registered as the holder of the Share.

Ruling on entitlements and votes

76.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes. Any such objection made
in due time shall be referred to the Chairman of the meeting whose decision shall be

final and conclusive.
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Chapter (12)

Proxies

Instrument appointing proxy

77.  Aninstrument appointing a proxy must be in writing and signed by the appointer and
include the Member's name and address, the Bank's name, the proxy's name and the

meetings at which the proxy may be used (which may be all meetings).
Deposit of proxy with Company

78.  Aninstrument appointing a proxy and the power of attorney (if any) under which it is
signed must be received by the Company at least 72 hours before the time for holding

the general meeting to which the proxy relates and may be:
(a) delivered to the Office;

(b) sent by fax to the Office or to any other fax number specified in the notice of the

meeting for that purpose;

(c) sent by email or other means to an electronic address specified in the notice of

the meeting for that purpose; or

(d) otherwise received by any other means specified in the notice of meeting, notified

by the Bank from time to time or otherwise permissible under the Law.
Validity of proxy

78.  Subject to the Law, the decision of the chair of a general meeting or, in the chair's
absence, the Directors' decision as to the validity of an instrument appointing a proxy

or the power of attorney (if any) under which it is signed is final and binding.
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Chapter (13)
The Board
Number of Directors

80.  The number of Directors including the Chairman shall not be less than five and not
more than fifteen. In case of the number of Director not more than 11, Independent
Non-Executive Director shall be appointed at least one and the number of Director

more than 11, Independent Non-Executive Director shall be appointed at least two.

Directors must be natural persons
81. A Director must be a natural person.
Directors’ Qualification

82.  Adirector must hold qualified shares of 10000(at the price of kyat 1000 per share) and
is responsible to comply section 166, duty to act in good faith in the Bank’s interest
and section 175 of the Myanmar Companies Law 2017 and rules and regulations
occasionally issued by The Central Bank of Myanmar. In addition, the directors shall
have the following liabilities according to the section 80 of the Financial Institution
Law:

(a) In addition to any liability imposed by other provisions of this Law or any other
Law, any director, chief executive or officer of a bank shall be liable for any loss
or damage sustained by the bank, any depositor of the bank or any other person
as a result of his gross negligence or willful misconduct in the performance of
his/her functions or duties as director, chief executive or officer of that bank.

(b) For the purpose of this section, any person authorizing or willfully permitting
gross negligence or willful misconduct by another person shall be jointly with
such other person and severally liable for any loss or damage sustained as a result

thereof.
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(c) Actions to recover damages from a director or officer under this section shall be

commenced within three years after occurrence of the negligence or misconduct.

Directors tenure of office

83.

The term of a director shall be 3 years and can be renewed not more than 3 consecutive

times.

Appointment or removal of directors

84.

85.

86.

The directors shall be appointed by the members by passing an Ordinary Resolution in
a General Meeting and may remove any director by passing an Ordinary Resolution at
a General Meeting or by passing a written resolution in according with the Myanmar

Companies Law 2017, specially called for this purpose.

The Bank shall not nominate, appoint and elect a director of the bank before the bank
has given written notice of intent thereof to the Central Bank within (30) days of the

appointment.

A Director, Chief Executive Officer or Officers of the Bank shall not simultaneously hold
office as a director or officer of another Bank or financial institution except where such

other institution is a subsidiary of the Bank.

Executive Director

87.

The Board may, among the directors, elect and assign as Executive directors.
Executive Directors means directors who is taking direct responsibility of the
business activities of the Bank. Non-Executive Director means who is not taking

direct responsibility of the business activities of the Bank.

Non- Executive Independent Directors

88.

The Bank may, with the approval of the Central Bank of Myanmar, appoint Independent
Non-Executive Directors in order to protect its members’ interests. In appointing
Independent Non- Executive Director, the members shall elect and appoint by the
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89.

90.

Board and approve at the General Meeting. Term of the Independent Director shall be

three years as the Directors and can be renew not more than three consecutive years.

Any casual vacancy occurring among the directors may be filled up by the Board, even
if the Board would not at the time constitute a quorum, but the person so appointed
shall be subject to prior approval from Central Bank of Myanmar and approval of
members at the next general meeting of the Bank held after their appointment, which
must be called within six months of the appointment. However, the appointment must
not at any time exceed the maximum number for the time being fixed by or under this

Constitution.

The Board may, as required, form one or more following committees or subcommittees-
a. Risk Management Committee

b. Credit Committee

c. Remuneration Committee

d. Audit Committee

e. Assets & Liability Management Committee

Protection of Public Interest

9l

The Board, the officers and the members of the Bank shall always act in the best
interest of the Bank and the general public to protect and maintain the capital market
established and promoted by the Securities and Exchange Commission of Myanmar

and the Yangon Stock Exchange.

Power and Responsibilities of the Board

92.

The Board shall be responsible to manage the business operation of the Bank in line
with the section 160 of the Myanmar Companies Law 2017. The Board shall have the

right to make decisions regarding the business of the Bank and shall provide guidance
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93.

94.

95.

and monitor the performance of the Bank. The Board shall have the right to pay and

permit to pay all expenses incurred in setting up and upgrading the Bank.

The Board shall annually elect a Chairman from among themselves. The Board may
elect a Vice Chairman from among themselves. The Board may also decide on
remuneration whether by way of salary, commission, participation in profit, or a

combination of these Methods, as they may think fit.

The Board may delegate its authority to perform any matter individually or jointly to
the Chairman, Vice Chairman, Executive Director or Chief Executive Officer. In the

matter of execution of important contract and other agreement such as carrying out

of joint venture and joint corporation with other organization shall be carried out after

obtaining the resolution of the Board.
The position of director shall be vacated under the following conditions;

a. fails to obtain within the time specified in sub-section 175(a), or at any time
thereafter ceases to hold, the share qualification, if any, necessary for the director’s

appointment;
b. is found to be of unsound mind by a Court of competent jurisdiction; or
c. is adjudged bankrupt or an insolvent;

d. fails to pay calls made on the director in respect of shares held by the director

within six months from the date of such calls being made;

e. absents themselves from three consecutive meetings of the directors or from all
meetings of the directors for a continuous period of three months, whichever is the
longer, without leave of absence from the board of directors or without appointing

an alternate;
f. resigns from their position as director by giving written notice to the Bank;

g. dies;
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96.

h. is removed from office in accordance with this law or the constitution of the Bank;

or

i. ceasesto hold or meet any of the qualifications required for the position of director

set out in this Law or the constitution of the Bank.

The Bank shall, within fifteen days of becoming aware that direct is ineligible to hold
the office, cause the removable of the ineligible director and notify the Central Bank

of Myanmar in writing accordingly.

Rotation of Board

97.

98.

99.

100.

101.

Subject to this Constitution or any other applicable law, at the first Annual General
Meeting of the Bank, the whole of the Board shall retire form office and thereafter at
each General Meeting in every subsequent year one-third of the Board for the time
being or if their number is not three or a multiple of three, the number nearest to one-

third shall retire from office.

The Directors to retire in every year shall be those who have been longest in office
since their last election, but as between persons who become director on the same
day those to retire shall (Unless they otherwise agree among themselves) be

determined by the chairman.
The retiring director shall be eligible for re-election.

The Bank at the General Meeting at which a director retires in manner aforesaid may
fill up the vacated office by electing a person holding minimum qualification as shares

price or directorship.

Subject to the provisions of Section 173 and 174 of the Myanmar Companies Law 2017,

the Bank may from time to time in General Meeting increase of reduce the number of
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102.

directors, and may also determine in what rotation the increased or reduced number

is to go out of office.

The Board from time to time entrust to and confer on the Executive Directors such of
the powers exercisable under these present by the Board they think fit and may confer
such powers of such time and to be exercised for such objects and purposes. The Board

may from time to time revoke, withdraw, alter or vary all or any of such powers.

Appointment of Chief Executive Officer

103.

104.

105.

The Board shall appoint a Chief Executive Officer of the Bank among the directors or
not being a director subject to the Financial Institutions Law 2016 and Constitution of
the Bank. The Board may appoint Deputy Chief Executive Officer of the Bank according

to the nature of business requirement.

The Bank shall not nominate, appoint and elect a Chief Executive Officer of the bank
before the bank has given written notice of intent thereof to the Central Bank within

(30) days of the appointment.

The decision of the Central Bank of Myanmar shall be final regarding the appointment

of a Chief Executive Officer.

Disqualification and removal of Chief Executive Officer

106.

A person shall be ineligible to hold office as Chief Executive Officer if-
a. The person who is not fit and proper to continue in office;

b. The person whose appointment, election or nomination had not been properly

notify to the Central Bank of Myanmar;

c. The person whose appointment or nomination has been disapproved by the

Central Bank of Myanmar;

d. The person has become disqualified and permanently incapable of performing

duties of the Bank;
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107.

e. The person has otherwise acted in a way that is manifestly oppose to the objective

and interest of the Bank or its depositors.

The Bank shall within fifteen days of becoming aware that Chief Executive Officer is
ineligible to hold the office, cause the removal of the ineligible Chief Executive Officer

and notify the Central Bank of Myanmar in writing accordingly.

Liability of Chief Executive Officer

108.

The Chief Executive Officer shall conform to any regulation which may be imposed
upon him by the Board. And he shall, wherever required by the Board, render to them
an account of all transaction, matters and things relating to the Bank and its affair
over which the Chief Executive Officer may have control on of which he may have

cognizance.

Alternate Director

109.

110.

Subject to the Myanmar Companies Law 2017, each director may, if the other directors,
appoint a person (whether or not a member) to act as an alternate director in that
director’s place during any period of absence as the appointing director determines.
The appointment must be made in writing and signed by the appointing director and
a copy of the appointment letter must be given to the Bank office or to a meeting of

the Board.

Any alternate director;

a. may be removed or suspended from office by written notice to the Bank from the

director who appointed the alternate director(appointer);

b. Is entitled to receive notice of, attend (if the appointer is not present) and be

counted towards a quorum at meeting of the Board;

c. is entitle to vote at meetings of the Board they attend on all resolutions on which
the appointer could vote had that appointer attended and, where the alternate is
a director in the alternate’s own right, will have a separate vote on behalf of the

appointer in addition to the alginate’s own vote;
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is not required to hold any shares;

subject to the terms of their appointment, may exercise any powers that the
appointer may exercise in the alternate own right where the appointer is

unavailable for any reason except the powers to appoint an alternate director;

will automatically vacate office if the appointer is remove or otherwise ceases to

be a director;
while acting as a director, is:
i.  an officer of the bank and not the appointing director’s agent;
ii. responsible to the Bank for the alternate’s own acts and defaults;

is not entitled to receive any remuneration from the Bank but is entitled to be paid
or reimbursed for reasonable travelling and other costs and expenses incurred in
attending and returning from meetings of the Board, any committee of the Board

or any general meetings or otherwise in connection with the Bank’s business;

may act as an alternate for more than one director.

Remuneration of Board

111.

112.

Directors may be paid remuneration for their services as directors.

Subject to the Myanmar Companies Law 2017 and any restriction or limit imposed by

the Bank in General Meeting and the terms of any agreement entered into with any

director, the Board may determine;

a.

b.

The amount and form of remuneration to be paid to each director; or

the aggregate amount and form of remuneration to be paid to all directors and
may divided the aggregate remuneration among themselves in any proportions and
in any manner as they may determine. If the directors do not or are unable to make
a determination as to the apportionment of the aggregate remuneration, it must

be divided among them equally.
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Expenses of directors

113. In addition to any remuneration, the directors are entitled to be paid or reimbursed all
reasonable travelling and other costs and expenses incurred by them in attending and
returning from meetings of the Board, any committee of the Board or any general

meetings or otherwise in connection with the Bank’s business;

Chapter (14)

Directors’ contracts
Directors not disqualified from holding office or contracting with the Bank
114. Subject to the Myanmar Companies Law 2017:

a no Director will be disqualified by virtue of being a Director from holding any office

or position of profit with the Bank or any other person;

b no Director will be disqualified by virtue of being a Director from contracting with

the Bank or any other person; and

¢ no contract referred to in this chapter 14 or any contract or arrangement entered
into by or on behalf of the Bank in which any Director is in any way interested can
be avoided, and no Director will be liable to account to the Bank for any profit
arising from that contract or arrangement or from any office or position referred
to in this chapter 14, by reason only of that Director holding that office or position

or the Director's fiduciary relationship with the Bank.
Director can act in professional capacity

115. Subject to the Myanmar Companies Law 2017, a Director or a Director's firm may act

in a professional capacity for the Bank and be remunerated for doing so.
Director may vote on contract in which the Director is interested

116. Subject to compliance with clause 117, a Director may be present and vote at a meeting
of Board on any matter about any contract or arrangement in which the Director is

interested (whether directly or indirectly) and may be counted in a quorum for the
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meeting at which the matter is considered and may affix the Seal to, and execute or
otherwise act in respect of, that contract or arrangement provided that the other
directors pass a resolution that identifies the director and the nature of the interest
and states that those directors are satisfied that the interest should not disqualify the

director from being present at the meeting or voting.

Directors to declare interest

117.

Except where the Myanmar Companies Law 2017 does not require it, any Director who
has a material personal interest in a matter that relates to the Bank’s affairs must
give the other Directors notice of that interest, by giving details of the nature and
extent of the interest and its relation to the Bank's affairs and by otherwise meeting
the requirements of the Law, at a meeting of the Board as soon as possible after the

Director becomes aware of their interest in the matter.

Directors to declare potential conflicts

118.

Any Director who holds any office or position or possesses any property or assets in
circumstances where the holding or possession might, either directly or indirectly,
create conflicting duties or interests with those duties or interests that the Director has
in their capacity as a Director, must declare the fact of holding that office or position
or possessing that property or assets, and the nature and extent of any conflict, at the
first meeting of the Board held after they become a Director or (if already a Director)
at the first meeting of the Board held after they become aware of the relevant facts

which give rise to the conflict.

Chapter (15)

Powers of Board

Powers of Board

119.

The Directors will manage or cause the management of the business of the Bank and
may exercise, or cause to be exercised, all powers, authorities and discretions of the
Bank that are not, by the Myanmar Companies Law 2017 or by this Constitution,

required to be exercised by the Bank in general meeting.
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120.

121.

Except as permitted or required by the Myanmar Companies Law 2017 or this
Constitution, no Member may direct the Bank or the Directors in the exercise of the
powers, discretions and authorities conferred on the Bank or the Directors under this

Constitution.

Directors powers will be exercised in the manner provided and permitted by this

constitution and the Myanmar Companies Law 2017.

Powers to borrow or raise money and pay costs and expenses

122.

Without limiting clause, 119 the Directors may:

a. borrow or raise any sum of money or obtain other financial accommodation for
Bank purposes, and may grant mortgages and charges or otherwise provide
security for the repayment of that sum or financial accommodation or the payment,
performance or fulfilment of any debts, liabilities, contracts, arrangements or
obligations incurred, entered into or performed by the Bank in any manner and on
any terms as they determine, including by granting any security fully paid.

b. pay, or cause to be paid, all costs and expenses incurred in forming and promoting

the Bank.

Directors may vote shares in other companies

123.

Subject to the Myanmar Companies Law 2017, the Directors may exercise the voting
power conferred by the shares in any company held by the Bank in any manner they
determine, including in circumstances where a Director may be interested in the
exercise, such as an exercise in favor of any resolution appointing a Director as an
officer of the other company or voting or providing for the payment of remuneration

to officers of the other company.

Agent or attorney

124.

The Directors may at any time appoint any person to be an agent or attorney of the
Bank for any purpose and with any of the powers, authorities and discretions

exercisable by them, any Director, the Secretary, or any officer under this Constitution
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or the Myanmar Companies Law 2017, and may revoke, vary or suspend that

appointment, on any terms they determine.

Delegation of powers

124.The Directors may delegate any of the powers, authorities and discretions

exercisable by them under this Constitution or the Myanmar Companies Law 2017
to a committee of Directors, a single Director, an employee of the Bank or any
other person, and may revoke, vary or suspend that delegation, on any terms they

determine.

Chapter (16)

Proceedings of Board

Board meetings

126. The Board may meet:

a
b.

o

in person;

by telephone;

by audiovisual linkup; or

by any other instantaneous communications medium, for dispatch of

business, and adjourn and otherwise regulate their meetings as they determine.

Director to be regarded as present at Board meeting

127. A Director is regarded as present at a meeting of Directors where the meeting is

conducted by telephone, audiovisual linkup or other instantaneous communications

medium if the Director is able to hear, and to be heard by, all other Directors attending

the meeting.
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Place of Board meeting

128. A meeting of Directors conducted by telephone, audiovisual linkup or other
instantaneous communications medium will be deemed to be held at the place agreed
on by the Directors attending the meeting, provided that at least one of the Directors
present at the meeting was at that place for the duration of the meeting. Meetings

shall be held in the Republic of the Union of Myanmar.

Convening of Board meeting

129. A Director may at any time, and the Secretary (if any) on the request of a Director

must, convene a meeting of Directors.
Notice of Board meeting

130. Notice of every meeting of Directors must be given to each Director, but failure to give

or receive that notice will not invalidate any meeting.

Directors may act notwithstanding vacancy

131. The Directors may act despite there being a vacancy on the Board, but if and so long
as their number is below the number required for a quorum, they must not act except

in an emergency or to fill a vacancy or to convene a general meeting.

Quorum for Board meeting

132.  No business may be transacted at any meeting of Board unless a quorum is present
at the start of the meeting. Half of the members of the Board including at least one
independent non-executive director shall constitute the quorum.

133. If a quorum is present at the beginning of a meeting of Directors, it is deemed to be
present throughout the meeting even if a Director absents themselves, or abstains from

voting, for any reason.
Board meeting competent to exercise all powers

134. A meeting of Board at which a quorum is present will be competent to exercise all or
any of the powers, authorities and discretions exercisable by the Directors under this

Constitution or the Myanmar Companies Law 2017.
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Chair of Board meetings

135. The Directors must elect a chair of their meetings and determine the periods for which
the chair is to hold office. If no chair is elected or if at any meeting the chair is present
within 30 minutes after the time appointed for the meeting, the Directors present at

the meeting may choose one of the Directors present to be chair of the meeting.
Questions to be decided by majority

136. Questions arising at or proposed resolutions submitted to any meeting of Board will
be decided by a simple majority of votes of Directors present and voting. If the votes
cast are equal, the chair will have a casting vote in addition to any vote to which the

chair may be entitled as a Director.

Resolution in Writing

137. After approval of the resolution, the Chairman or other authorized director who is

appointed by the Board must pass a resolution by recording it and signing the record.

138. If there is more than one Director, the Directors may pass a resolution without a
meeting of Directors being held if all of the Directors entitled to vote on the resolution
sign a document containing a statement that they are in favor of the resolution set out
in the document. Identical copies of the document and accompanying information may
be distributed for signing by all Directors. The resolution is passed when the last

participating Director signs the document.
Committee powers and meetings

139. Any committee of Board must exercise the powers, authorities and discretions
delegated to it in accordance with any directions that may be imposed on it by the
Board.

140. The meetings and proceedings of any committee of Board consisting of two or more

Directors will be governed by the provisions of this Constitution regulating the
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meetings and proceedings of the Board so far as they are applicable and are not

superseded by any directions of the Board.

Validity of acts of Board

141.

All acts done by the Board, a committee of the Directors or any person acting as a
Director will be valid even it is discovered afterwards that there was some defect in
the appointment or election of that Director or person acting as a Director or that any
Director was disqualified or had vacated office or was otherwise not entitled to vote

or act.

Disclosure of Interests

142.

143.

144.

145.

Every Director and Officer of the Bank shall discourse in full to the Board of the Bank
any substantial financial and commercial interests that the person or any relatives may
have either directly or indirectly. Such disclosure, shall be made upon first becoming

a director, chief executive officer or manager of the Bank and annually thereafter.

Whenever any matter related to such an interest, arises for discussion in a meeting of
the Board, the director or officer shall disclose the interest and shall not attend any
deliberation or vote on the decision on such a matter. The Bank shall annually report

the said matter to the Central Bank of Myanmar.

Chapter (17)

Secretary

The Board may appoint a secretary of the Bank in accordance with the Myanmar

Companies Law 2017. The Board may also appoint any person:
a. to perform the duties of secretary of the Bank on a temporary basis; or
b. to assist the Secretary of the Bank.

A Secretary holds office on the terms (including as to remuneration) and with the

powers, authorities and duties, as the Board determine. The exercise of those powers
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and authorities and the performance of those duties by a Secretary is subject at all

times to the control of the Board. A Secretary may be removed by the Board.
Chapter (18)
The Seal

146. The Directors must provide for the safe custody of the Seal. The Seal may only be used
with the authority of the Directors or the authority of any person or a committee of

the Directors given authority by the Directors to authorize the use of the Seal.

Chapter (19)
Financial Statements
Records to be kept by Bank for preparation of financial statements

147. According to section 258 of the Myanmar Companies Law 2017, the Board shall cause
to be maintained written financial records to enable the preparation of financial
statement in Myanmar Language and all English Language in accordance with

applicable accounting standards with respect to:

a. all sums of money received and expended by the company and the matters in

respect of which the receipt and expenditure takes place;
(ii) all sales and purchases of goods by the company;
(iii)  the assets and liabilities of the company; and

(iv)  any other financial matters prescribed under this Law or other applicable

law
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148.

149.

The records shall be kept at the registered office of the Bank or at such other place as
the directors think fit, and shall be opened to inspection by the directors during

business hours.

The Financial Statements, prepared up to date which is not more than 9 months before
such meeting, shall be prepared every year and to be laid before the Bank in General
Meeting. The Financial Statements shall be audited by the appointed auditor for the
Bank and the auditor’s report shall be attached thereto, or shall be inserted at the foot
thereof a reference to the report. The report shall be laid before the Bank in General

Meeting and shall be opened to inspection by any member of the Bank.

Financial Report and Directors’ Report

150.

If required by the Myanmar Companies Law 2017 or the Directors so determine, the
Bank must prepare a financial report and Directors' report for the last financial year of

the Bank in accordance with all applicable laws.

Auditor and audit

151.

152.

153.

154.

The Bank shall point during its Annual General Meeting a suitable external auditor to
audit the annual financial statements of the Bank under the Myanmar Companies Law
2017, Financial Institutions Law 2016 and Central Bank’s directives and then its duties

and powers shall be fixed.

A bank shall within ten days after appointing an external auditor, apply in writing to
the CBM for approval of the appointment. The bank shall submit to the CBM the name,
business address, qualification and experience of the external auditor and such other

necessary information to enable the CBM to process the approval.

In the case where the CBM disapprove the external auditor, the bank shall nominate

another auditor and seeks the CBM approval.

A bank shall not appoint the same external auditor for more than 3 consecutive times

and replace the audit firm every 5 years, unless the CBM approves otherwise.
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155. A bank shall not change its external auditors without prior written approval of the CBM.
An external auditor of a bank shall not resign from office unless the external auditor

gives thirty days notice to the bank and the CBM of his decision to resign from office.

156. The decision of the Central Bank of Myanmar is final regarding the appointment of

external auditor.

157. If the Bank is required by the Myanmar Companies Law 2017, or the Board resolve, to

appoint an auditor for each financial year:

a. the auditor must be appointed and removed in accordance with applicable law;
b. the Board may agree the auditor's remuneration; and

c. the financial report of the Bank for that financial year must be audited by the

auditor in accordance with applicable law.

Audit Committee

158.The Board shall, form an Audit Committee on its Annual General Meeting,
comprising three members of the Board for the purpose of auditing financial
accounts and records, and perform accordingly appointed by the general
meeting of shareholders of the Bank. Any member of the Board of Directors
who is a non-executive independent director shall be Chairman and lead the
Audit Committee. The management shall not concurrently serve on the Audit

Committee.
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Chapter (20)
Dividends and other distributions
Power to determine dividend vested in Board
159. a. Subject to the sections 107 and 109 of Myanmar Companies Law 2017 and

getting approval according to the instruction 5/2017 of the Central Bank of
Myanmar, the Board may determine that a dividend (including an interim dividend)
is payable and fix the amount, the time for payment and the method of payment

of the dividend.

b. The methods of payment may include cash, the issue of bonus shares, the grant of

options and the transfer of assets.

c. Subject to the constitution, the determination of a dividend does not cause the
Bank to incur a debt and the determination may be revoked at any time before

payment. A debt only arises when the time fixed for payments arrives.

Requirements for dividends
160. a. The Bank may not pay a dividend unless:

(i) the bank will, immediately after the payment of the dividend, satisfy the

solvency test;

(ii) the making of the dividend is fair and reasonable to the Bank’s shareholders as

a whole; and

(iii)the payment of the dividend does not materially prejudice the Bank’s ability to

pay its creditors.
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b. If, after a dividend is determined and before it is paid, the board ceases to be
satisfied that the requirements of sub-section (a) will be met, the dividend may not
be paid and if such dividend is paid by the Bank it shall be deemed not to have

been authorized.

161. The Bank may, subject to its constitution, issue shares to any shareholders who have
agreed to accept the issue of shares, wholly or partly, in lieu of a proposed dividend,

provided that:

(i) the right to receive shares, wholly or partly, in lieu of the proposed dividend

has been offered to all shareholders of the same class on the same terms;

(ii) all shareholders’ agreeing to receive shares relative voting rights and

distribution rights would be maintained;
(i) the offer must remain open for acceptance for a period of at least 21 days;

(iv) the shares issued to each shareholder are issued on the same terms and subject
to the same rights as the shares issued to all shareholders in that class who

agree to receive the shares; and

(v) the provisions of section 63 and section 71 of Myanmar Companies Law 2017

have, insofar as applicable, been complied with.
Apportionment of Dividends

162. Subject to this Constitution, the Law and the rights and restrictions attached to or
imposed on any class of Shares, dividends are to be apportioned and paid among

the Members in proportion to the number of Shares held by them.

Distributions payable by distribution of assets

163. Subject to all applicable laws, the Board may determine that any dividend or other
distribution be paid wholly or partly by the distribution of specific property or assets,
including paid up shares, debentures or other securities of the Bank or any other
Company, trust or entity.
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164. Each Member agrees and consents to the distribution to them of any property or
assets under clause 163, including shares, debentures or other securities of the Bank

or any other company, trust or entity.

Boards’ discretion

165.  All matters concerning dividends or other distributions including valuations of property
and assets will be determined by the Board, and in particular the Board may:
a. settle any difficulty, dispute or matter regarding any dividend or other distribution;
b. fix the value for distribution of the specific property or assets or any part of that

property or those assets;

c. determine that cash payments will be made to, or at the direction of, any Member

on the basis of the value so fixed; and
d. vest any specific property or assets in trustees on trust for any Member.
Bank not required to pay interest

166. The Bank is not required to pay any interest in respect of any dividend or other

distribution.

Bank may retain certain dividends and distributions
167. The Bank may retain the dividends or other distributions payable in respect of a Share
to which any person is entitled because of the transmission of the Share to them by
operation of Myanmar Companies Law 2017, until that person or a nominated
transferee is registered as the holder of the Share.

Bank may deduct money payable to Bank

168. The Bank may deduct from any dividends or other distributions payable to a Member
all amounts presently due from the Member to the Bank on account of calls or

otherwise.
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Payment

169.

The Bank may pay any dividend, other distribution or other amounts payable in respect

of any Share by any method of payment the Board determine.

Unclaimed distributions

170.

171.

172.

All dividends or other sums which are payable in respect of shares, and unclaimed
after having been declared or become payable, may be invested or otherwise made

use of by the Board for the benefit of the Bank until claimed.
Chapter (21)
Reserves

The Board shall from time to time set aside out of the profits of the Bank and carry
to reserve such sums as they think proper which, at the discretion of the Board, shall
be applicable for any purpose to which the profits of the Bank may properly be applied
and pending such application may either be employed in the business of the Bank or
be invested. The Board may divide the reserve into such special funds as they think
fit, and may consolidate into one fund, and special funds or any parts of any special
funds into which the reserve may have been divided. The Board may also without
placing the same to reserve carry forward any profits, which they may think it not
prudent to divide.

The Board shall every year before recommending any dividend, set aside out of
the profits of the Bank for that year, which would be otherwise available for dividend
a minimum of 25 percent thereof towards a Reserve Fund to meet contingencies and
for such other purposes other than the payment of the dividends as the Board shall
in their absolute discretion think conducive to the interests of the Bank until the total
sum standing to the credit of such Reserve Fund shall amount to a sum equal to the

amount of issued shares capital at that time.
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173.

Chapter (22)

Winding up

The Bank shall wind up in compliance with the chapter (17) of the Financial

Institutions Law 2016 and any other applicable laws.

Distribution of Surplus

174.

Subject to this Constitution, the Myanmar Companies Law 2017 and the rights and

restrictions attached to or imposed on any class of Shares:

(a)

in a winding up of the Bank any property and assets available for distribution to
Members will be divided amongst the Members in proportion to the number of
Shares held by them, irrespective of the amount paid up or credited as paid on

the Shares;

for the purposes of determining any property and assets available for distribution
to Members in a winding up of the Bank, any amount unpaid on a Share is to be

treated as the property and assets of the Bank;

the amount of any property and assets available for distribution to Members that
would otherwise be distributed to a holder of a partly paid Share must be reduced

by the amount unpaid on that Share at the date of the distribution; and

if the effect of the reduction under clause 197(c) would be to reduce the
distribution to the holder of a partly paid Share to a negative amount, the holder

must pay that amount to the Bank.
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Chapter (23)
Minutes and registers to be kept
Minutes
175.  The Bank must enter in its minute books:
a.  within 21 days of the relevant meeting, minutes containing details of:

(i)  the names of the Directors present at each meeting of Board and of any

committee of Board;

(ii) all declarations made or notices given by any Director under chapter 16;
and
(iii) all resolutions and proceedings of general meetings, meetings of Board and

meetings of any committee of the Board; and
b.  resolutions passed by Members or Directors without a meeting.
Minutes to be signed by the chair

176. ° Any minutes of any general meetings, meetings of Board or meetings of any committee
of the Board must be signed within a reasonable time after the meeting by the chair
of the meeting or by the chair of the next succeeding meeting or by another authorized
Director and once signed will constitute prima facie evidence of the matters stated in

the minutes.

Registers

177. The Bank must keep a register of Members and any other registers required to be

kept under the Myanmar Companies Law 2017.
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178.

Chapter (24)
Inspection of records

Subject to the Myanmar Companies Law 2017, the Board may determine to what
extent the documents and records of the Bank will be open to inspection by any
person and any reasonable fees payable. This chapter 24 does not limit the rights
of a Member, Director or former Director under applicable Law or any agreement

with the Bank.
Chapter (25)

Notice

Notices by Bank

179.

The Bank may give a notice to any Member in any one of the following ways:
(a) personally, by giving it to the Member;

(b) by leaving it addressed to the Member at the Member's address in the Register
or notified to the Bank;

(c) by fax to the Member at the Member's fax number in the Register or notified to

the Bank;

(d) by e-mail to the Member's electronic address in the Register or notified to the

Bank;

(e) by post by sending it addressed to the Member at the Member's address in the

Register or notified to the Bank; or

(f)  otherwise by any method (including by advertisement) as the Directors may

determine.

Notices to joint holders

180.

The Bank may give a notice to the joint holders of a Share by giving the notice to the
joint holder whose name appears first in the Register and that notice will be deemed
to be sufficient notice to all the joint holders.
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Notice deemed to be given

181. Any notice by advertisement will be deemed to have been given on the day of
publication of the newspaper containing the advertisement.
182. Any notice sent by post will be deemed to have been given on the day following the

day on which the notice is posted.

183. Any notice sent by fax or other electronic means will be deemed to have been given

on the same day that it is sent.

184. Any notice given to a Member personally or left at the Member's address will be

deemed to have been given when delivered.
Notices binding on transferees

185. Every person who becomes entitled to any Share by operation of Myanmar Companies
Law, transfer or otherwise will be bound by every notice in respect of the Share which,
before that person's name and address is entered on the Register, is duly given to the

person from whom title to the Share is derived.

Signing notices

186. The signature to any notice to be given by the Bank may be written, printed or provided

by electronic means.

Chapter (26)
Disclose

187. No shareholder, or General or other meeting of shareholder, shall be entitled to require
discovery of or any information respecting any detail of the Bank’s operations or
trading, or any matter which may be or is in the nature of a trade secret, or which may
relate to the conduct of the business of the Bank, which in the opinion of the director

it will not be expedient in the interest of the shareholders to communicate.
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188.

189.

190.

to be added

Chapter (27)
Declaration of secrecy

The Auditor and employee of the Bank shall subscribe such a declaration as the
directors from time to time prescribe, engaging themselves to observe secrecy with
respect to the dealings and the state of the accounts of the several customers of, and
person dealing with, the Bank and any other matters which come to their respective
knowledge by virtue of their respective offices except only so far as it is necessary in

the execution of their respective offices, trust, or duty, to disclose the same.

Chapter (28)
Indemnity

Subject to the provision of the statues, every director, auditor, general manager or
other officer of the bank shall be entitled to be indemnified by the bank against all
costs, charges, losses, expenses and liabilities incurred by him in the execution and

discharge of his/her duties or in relation thereto.

Chapter (29)
General

If in this Constitution there is any conflict between the Myanmar Language and the

English Language, the Myanmar Language shall prevail.

to delete -
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