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CORPORATE GOVERNANCE

Our Directors recognise the importance of corporate governance and the maintenance of high standards of
accountability to adopt corporate governance practices which are generally consistent with prevailing international

principles, to the extent reasonably practicable taking into account local conditions in Myanmar.

We intend for the Board to have 3 independent Directors with a view to introducing a strong and independent element
on the Board, which is able to exercise objective judgment on corporate affairs independently, in particular, from
management and major shareholders of our Company. Our Board feels that this is important, and as at the Latest
Practicable Date, our Board has appointed U Kyaw Paing and Daw Theta Aye as independent Directors and the Board is

still in the course of identifying suitable candidates for appointment of the third independent director.

Our Board has established three (3) committees: (a) the Audit Committee; (b) the Nominating Committee; and (c) the

Remuneration Committee.

GOVERNANCE STRUCTURE

Shareholders

Executive Directors

Board of Directors

Non-Executive Directors

Audit Committee

Daw Theta Aye
Chairman
Non-Executive Director

2
Daw Nay Myat Thu Aung
Member
Executive Director

Daw Nilar Win
Member
Executive Director

Daw Khin Su Su Han
Member
Executive Director

Nominating Committee

U Kyaw Paing
Chairman
Non-Executive Director

U Win Aung
Member
Executive Director

Daw Nay Myat Thu Aung
Member
Executive Director

Daw Than Than Aung
Member
Executive Director

Remuneration Committee

U Kyaw Paing
Chairman
Non-Executive Director

U Win Aung
Member
Executive Director

3
Daw Nay Myat Thu Aung
Member
Executive Director

Daw Nilar Win
Member
Executive Director

Management
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AUDIT COMMITTEE
The Audit Committee comprises Daw Nay Myat Thu Aung, Daw Nilar Win, Daw Khin Su Su Han and Daw Theta Aye. The

Chairman of the Audit Committee is Daw Theta Aye, who is an independent Director.

The Audit Committee will assist our Board in discharging its responsibility to safeguard the Company’s assets, maintain
adequate accounting records and develop and maintain effective systems of internal control, with the overall objective of

ensuring that the management creates and maintains an effective control environment in our Company.

The Audit Committee will provide a channel of communication between the Board, management and the external

auditors on matters relating to audit.
The Audit Committee shall meet periodically to perform the following functions:

(i) review the audit plans of the external auditors and our internal auditors (if any), including the results of
the review and evaluation of our system of internal controls by our external auditors and internal
auditors (if any);

(ii) review the annual financial statements and the external auditors’ report on those financial statements,
and discuss any significant adjustments, major risk areas, changes in accounting policies, compliance
with applicable financial reporting standards, concerns and issues arising from their audits including any
matters which the auditors may wish to discuss in the absence of management, where necessary, before
submission to our Company for approval;

(iii) review the periodic financial statements comprising the profit and loss statements and the balance
sheets and such other information required by law, before submission to our Company for approval;

(iv) review and discuss with external and internal auditors (if any), any suspected fraud, irregularity or
infringement of any relevant laws, rules or regulations, which has or is likely to have a material impact on
our Company's operating results or financial position and our management’s response;

(v) review the co-operation given by our management to our external auditors;

(vi) consider the appointment and re-appointment of the external auditors;

(vii) review and approve related party transactions pursuant to the RPT Procedures;

(viii) review any potential conflicts of interests;

(ix) review the procedures by which employees of our Company may, in confidence, report to the
Chairman of the Audit Committee possible improprieties in matters of financial reporting or other
matters and ensure that there are arrangements in place for independent investigation and follow-up
actions in relation thereto;

(x) undertake such other reviews and projects as may be requested by our Board, and report to our Board
its findings from time to time on matters arising and requiring the attention of our Audit Committee; and

(xi) undertake generally such other functions and duties as may be required by law.

Pursuant to the abovementioned duties relating to the Company’s audit function, the Audit Committee has the authority
to make decisions independently from the Board. In light of due review of the abovementioned functions, the committee
assumes authority to assess appropriateness and properness of the Company’s financial and accounting records for

approval by a General Meeting of Shareholders and the Board of Directors.
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Apart from the duties listed above, the Audit Committee shall commission and review the findings of internal
investigations into matters where there is any suspected fraud or irregularity, or failure of internal controls or
infringement of any Myanmar law, rule or regulation which has or is likely to have a material impact on our Company’s
operating results and/or financial position. Each member of the Audit Committee shall abstain from voting on any

resolutions in respect of matters in which he is interested.

The meetings of the Audit Committee are convened as and when deemed necessary by the Chairman of the Audit
Committee. Resolutions of an Audit Committee meeting shall be decided by a simple majority of votes. In case of an

equality of votes, the Chairman shall vote a second or casting vote.

NOMINATING COMMITTEE
The Nominating Committee comprises U Win Aung, Daw Nay Myat Thu Aung, Daw Than Than Aung and U Kyaw Paing.

The Chairman of the Nominating Committee is U Kyaw Paing, who is an independent Director.

The Nominating Committee is responsible for (a) re-nomination of our Directors having regard to a Director's
contribution and performance, (b) determining annually whether or not a Director is independent, and (c) deciding

whether or not a Director is able to and has been adequately carrying out his duties as a Director.

The Nominating Committee has the authority to make decisions independently from the Board on how the Board's
performance is to be evaluated and proposes objective performance criteria, subject to the approval of the Board, which
address how the Board has enhanced long-term Shareholders’ value. The Board intends to implement a process to be
carried out by the Nominating Committee for assessing the effectiveness of the Board as a whole and for assessing the
contribution by each individual Director to the effectiveness of the Board. Each member of the Nominating Committee is
required to abstain from voting on any resolutions and making any recommendations and/or participating in any
deliberations of the Nominating Committee in respect of the assessment of his performance or re-nomination as

Director.

The Nominating Committee assumes the authority to make proposals relating to the nomination and re-nomination of

members of the Board of Directors for approval at a General Meeting of Shareholders.

Resolutions of a Nominating Committee meeting shall be decided by a simple majority of votes. In case of an equality of

votes, the Chairman shall vote a second or casting vote.

REMUNERATION COMMITTEE
The Remuneration Committee comprises U Win Aung, Daw Nilar Win, Daw Nay Myat Thu Aung and U Kyaw Paing. The

Chairman of the Remuneration Committee is U Kyaw Paing, who is an independent Director.

The Remuneration Committee is responsible for recommending to our Board a framework of remuneration for our
Directors and Executive Officers, and determining specific remuneration packages for each Director and Executive
Officer. The recommendations of our Remuneration Committee are submitted for endorsement by the entire Board. All
aspects of remuneration, including but not limited to Directors’ fees, salaries, allowances, bonuses, options and benefits in
kind shall be covered by our Remuneration Committee. Each member of the Remuneration Committee is required to
abstain from voting on any resolutions and making recommendations and/or participating in any deliberations of the

Remuneration Committee in respect of his remuneration package.

Resolutions of a Remuneration Committee meeting shall be decided by a simple majority of votes. In case of an equality

of votes, the Chairman shall vote a second or casting vote.
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INTERNAL AUDIT

The internal auditor is in charge of the internal control function of our Company and it reports directly to the Audit
Committee. The internal auditor must independently audit our Company according to his or her professional code of
ethics. The internal auditor must report to the Board and the Audit Committee on its findings with explanation and

suggestion on a monthly basis.

Internal auditing should be done based on the varying level of risks. The internal auditor must identify the risks and
thereafter to define the level of risks such as high, moderate and low. The internal auditors must give priority to cases

which are of high risks.
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