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[Rome I]
Article 12 (Scope of the law applicable)

1. The law applicable to a contract by virtue of this Regulation shall govern in
particular:

(a) interpretation;

(b) performance;

(c) within the limits of the powers conferred on the court by its procedural law, the
consequences of a total or partial breach of obligations, including the
assessment of damages in so far as it is governed by rules of law;

(d) the various ways of extinguishing obligations, and prescription and limitation of
actions;

(e) the consequences of nullity of the contract.
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2. In relation to the manner of performance and the steps to be taken in the event of
defective performance, regard shall be had to the law of the country in which

performance takes place.
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Rome I

Preface
(11) The parties' freedom to choose the applicable law should be one of the

cornerstones of the system of conflict-of-law rules in matters of contractual obligations
Article 3 (Freedom of choice)
1. A contract shall be governed by the law chosen by the parties. The choice shall be

made expressly or clearly demonstrated by the terms of the contract or the
circumstances of the case. By their choice the parties can select the law applicable to
the whole or to part only of the contract.
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X. Governing law
This Agreement shall be governed by and construed in accordance with the laws of
Country X.
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Section X (Dispute Resolution)
All disputes arising out of or in connection with the present contract shall be finally
settled by the court of the Republic of the Union of Myanmar.
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* “in rem” is a Latin word meaning “against a thing”. “Involving or determining the status of a thing, and therefore
the rights of persons generally with respect to that thing” (Black’s Law Dictionary, 10th ed.)
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Provisions in Rome I

Article 4 (Applicable law in the absence of choice)

1. To the extent that the law applicable to the contract has not been chosen in
accordance with Article 3 and without prejudice to Articles 5 to 8, the law governing the
contract shall be determined as follows:

(a) a contract for the sale of goods shall be governed by the law of the country where
the seller has his habitual residence;

(b) a contract for the provision of services shall be governed by the law of the country
where the service provider has his habitual residence;

(c) a contract relating to a right in rem in immovable property or to a tenancy of
immovable property shall be governed by the law of the country where the property is
situated;

(d) notwithstanding point (c), a tenancy of immovable property concluded for temporary
private use for a period of no more than six consecutive months shall be governed by
the law of the country where the landlord has his habitual residence, provided that the
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tenant is a natural person and has his habitual residence in the same country;

(e) a franchise contract shall be governed by the law of the country where the
franchisee has his habitual residence;

(f) a distribution contract shall be governed by the law of the country where the
distributor has his habitual residence;

(g9) a contract for the sale of goods by auction shall be governed by the law of the
country where the auction takes place, if such a place can be determined;

(h) a contract concluded within a multilateral system which brings together or facilitates
the bringing together of multiple third-party buying and selling interests in financial
instruments, as defined by Article 4(1), point (17) of Directive 2004/39/EC, in
accordance with non-discretionary rules and governed by a single law, shall be governed

by that law.

2. Where the contract is not covered by paragraph 1 or where the elements of the
contract would be covered by more than one of points (a) to (h) of paragraph 1, the
contract shall be governed by the law of the country where the party required to effect
the characteristic performance of the contract has his habitual residence.

3.  Where it is clear from all the circumstances of the case that the contract is
manifestly more closely connected with a country other than that indicated in
paragraphs 1 or 2, the law of that other country shall apply.

4. Where the law applicable cannot be determined pursuant to paragraphs 1 or 2, the
contract shall be governed by the law of the country with which it is most closely

connected.
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[Rome I]

Article 19 (Habitual Residence)

1. For the purposes of this Regulation, the habitual residence of companies and other
bodies, corporate or unincorporated, shall be the place of central administration.

The habitual residence of a natural person acting in the course of his business activity
shall be his principal place of business.

2. Where the contract is concluded in the course of the operations of a branch, agency
or any other establishment, or if, under the contract, performance is the responsibility of

such a branch, agency or establishment, the place where the branch, agency or any

other establishment is located shall be treated as the place of habitual residence.

3. For the purposes of determining the habitual residence, the relevant point in time

shall be the time of the conclusion of the contract.
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[36 32055 [% 8050888005
[Rome I]

Article 6 (Consumer contracts)

1. Without prejudice to Articles 5 and 7, a contract concluded by a natural person for a
purpose which can be regarded as being outside his trade or profession (the consumer)
with another person acting in the exercise of his trade or profession (the professional)

shall be governed by the law of the country where the consumer has his habitual

residence,

2. Notwithstanding paragraph 1, the parties may choose the law applicable to a contract
which fulfils the requirements of paragraph 1, in accordance with Article 3. Such a choice

may not, however, have the result of depriving the consumer of the protection afforded to

him by provisions that cannot be derogated from by agreement by virtue of the law which,

in the absence of choice, would have been applicable on the basis of paragraph 1.
Preface

(23) As regards contracts concluded with parties regarded as being weaker, those parties

should be protected by conflict-of- law rules that are more favourable to their interests

than the general rules.
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Article 8 Individual employment contracts
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1. An individual employment contract shall be governed by the law chosen by the parties

in accordance with Article 3. Such a choice of law may not, however, have the result of

depriving the employee of the protection afforded to him by provisions that cannot be

derogated from by agreement under the law that, in the absence of choice, would have

been applicable pursuant to_paragraphs 2, 3 and 4 of this Article.

2. To the extent that the law applicable to the individual employment contract has not

been chosen by the parties, the contract shall be governed by the law of the country in

which or, failing that, from which the employee habitually carries out his work in

performance of the contract. The country where the work is habitually carried out shall

not be deemed to have changed if he is temporarily employed in another country.
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[Rome I]
Article 9 Overriding mandatory provisions

1. Overriding mandatory provisions are provisions the respect for which is regarded as
crucial by a country for safeguarding its public interests, such as its political, social or
economic organisation, to such an extent that they are applicable to any situation falling
within their scope, irrespective of the law otherwise applicable to the contract under this

Regulation.

2. Nothing in this Regulation shall restrict the application of the overriding mandatory

provisions of the law of the forum.
Preface

(37) The concept of ‘overriding mandatory provisions’ should be distinguished from the
expression ‘provisions which cannot be derogated from by agreement’ and should be

construed more restrictively.
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Rome II

Preface (17)

The law applicable should be determined on the basis of where the damage occurs,
regardless of the country or countries in which the indirect consequences could occur.
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Accordingly, in cases of personal injury or damage to property, the country in which the
damage occurs should be the country where the injury was sustained or the property was
damaged respectively.
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[Rome II]
Article 4
General rule

1. Unless otherwise provided for in this Regulation, the law applicable to a non-contractual

obligation arising out of a tort/delict shall be the law of the country in which the damage

occurs irrespective of the country in which the event giving rise to the damage occurred
and irrespective of the country or countries in which the indirect consequences of that

event occur.

2. However, where the person claimed to be liable and the person sustaining damage both

have their habitual residence in the same country at the time when the damage occurs, the

law of that country shall apply.

3. Where it is clear from all the circumstances of the case that the tort/delict is manifestly
more closely connected with a country other than that indicated in paragraphs 1 or 2, the

law of that other country shall apply.
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Rome II
Article 14 (Freedom of Choice)

1. The parties may agree to submit non-contractual obligations to the law of their
choice:

(a) by an agreement entered into after the event giving rise to the damage occurred;
or

(b) where all the parties are pursuing a commercial activity, also by an agreement
freely negotiated before the event giving rise to the damage occurred.

The choice shall be expressed or demonstrated with reasonable certainty by the
circumstances of the case and shall not prejudice the rights of third parties.
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X. Legally Non-Binding
This contents of this letter of intent are not intended to be legally-binding on any party.
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X. Confidentiality

1. The receiving party shall not disclose any of the confidential information to any person
other than its affiliates and the receiving party’s or its affiliate’s directors, officers,
employees and advisors as reasonably necessary.

2. The parties intend that the provisions of paragraph 1 above are legally binding
obligations of the parties, and that the remaining provisions are intended only as an
expression of interest and are not intended to be legally-binding or enforceable against
either party.
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X. Exclusivity
During the period of [three (3)] months from the date of this LOI, Company M shall
negotiate the contemplated transaction (the “Transaction”) exclusively with X, and not
engage in any discussions or negotiations with any party other than X and its advisers

with respect to any transaction that will or is likely to impair or prevent the Transaction.
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WITNESSETH:

WHEREAS, ... and

WHEREAS, ...;

NOW, THEREFORE, in consideration of the
foregoing and the obligations hereunder,
the parties hereto agree as follows:

Article 1.
[ ]

Article [ ]

IN WITNESS WHEREOF,
hereto have caused this agreement to be
executed by their duly authorized
representatives as of the day and year

first above written

A: B:

[Signature] [Signature]

the parties ]

| c005ed5 (Signature)
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(00) 328¢puSgEadqedgp: (Definitions)

Except as otherwise set forth herein, capitalized terms used herein have the following
meanings:
(a) "Agreement” has the meaning set forth in the preamble clause.

(b) ...
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(9) 0§dmaBgfal:sE smedlel: (Representation and Warranty)

A represents and warrants that, as of the date hereof and the closing date, the
statements set forth in this Article are true and correct.

(@) A is duly organized, validly existing and in good standing under the law of its
respective jurisdiction of organization.

(b) ...
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(0©)  [BjorEopdinéigod (Condition Precedent)

o
b%-
Q
b

The obligations of Purchaser to consummate the transactions contemplated by this
Agreement are subject to the satisfaction, on or before the closing date, of each of the
following conditions:

(a) All of the covenants and obligations that A is required to perform or comply with
under this Agreement on or before the closing date must have been duly performed and
complied with.

(b) ...
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(@) eoqpelogs (Indemnity)

A shall defend, indemnify and hold harmless B, its affiliates, directors, officers, agents,
employees and/or customers from and against any and all claims, actions, demands,
legal proceedings, liabilities (including product liability), damages, losses, judgments and
settlements at A's expense and pay any and all costs, claims, liabilities, expenses and
damages (including experts’ and attorneys’ fees) arising out of:

(a) any failure by A to perform any applicable obligation of A in this Agreement;

(b) ...
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(c) 02g62005008: (Term)

This Agreement shall be effective upon the execution hereof and shall continue in force
for a period of two (2) years, and thereafter shall be automatically extended for
successive periods of one (1) year each, unless either party shall have otherwise
notified to the other party in writing at least three (3) months prior to the expiry of this
Agreement or any extension thereof.
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(0)  oog|6qdd[ae: (Termination)

Either party hereto may immediately terminate this Agreement by giving a written notice
to the other party under any of the following circumstances:

(a) if the other party fails to perform any of the obligations under this Agreement and
such failure is not cured within a reasonable time not exceeding sixty (60) days after its
receiving a written notice requesting a remedy thereof.

(b) ...
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(s0) Boilerplate Terms
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(0) of|.005q05¢p:B88:088:0aB8ep 0pSimdigqoSyp:

Any of the parties hereto agrees not to disclose, without prior written consent from the
other party, the confidential information received by it from the other party hereto under
this Agreement.

o)05$E0daqded: Bewrod ogIiadsac(gd 0g|0qI68amddMNde Gudeom
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[§®2005

), Q&:%seoes

This Agreement shall be governed by and construed in accordance with the laws of the
Republic of the Union of Myanmar, without regard to its conflict of laws rules.

og|bedl§ ssgsoeqqpisé omoSepid ofod dgodepogt e[gdqepd puese?
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(p) =9lGE:grrqeleqCslat:edep opdimbiged

Any dispute arising out of or in connection with this contract, including any question
regarding its existence, validity or termination, shall be referred to and finally resolved by
arbitration administered by the Singapore International Arbitration Centre ("SIAC") in
accordance with the Arbitration Rules of the Singapore International Arbitration Centre
("SIAC Rules") for the time being in force, which rules are deemed to be incorporated by
reference in this clause. The seat of the arbitration shall be Singapore. The Tribunal
shall consist of one (1) arbitrator. The language of the arbitration shall be English. [SIAC
MODEL Clause]
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(§) gelgrdgt:ad omilgoopd opSimbigdyp:

Neither party shall assign this Agreement nor any of its rights, interests or obligations
hereunder without the prior written consent of the other party.

ogbed§ soglmneqegpisC 0moSgpod fgronad Begplgtzam: omigdaopd
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(@) ocpfenf oGPt opSonbiqes (o) ocgfenfon

[3690 (Force Majeure Clause)

Neither party shall be liable to the other party for a failure or delay in the performance of
any of its obligations under this Agreement for the period and to the extent such failure
or delay is caused by riots, wars (declared or undeclared), governmental laws, orders or
regulations, actions by the government or any agency thereof, acts of God, storms, fire
accidents, strikes, sabotage, explosions, or other contingencies beyond the reasonable
control of the respective parties.

oq)0q0a3[03004qpsdSABE  gbeeontlE[gl [ oneses8EgS:  olgrpd§taom
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(6) 3G:0005006000p08¢adEep 0pb:méig0d

This Agreement, including all supplements and schedules, constitutes the entire
agreement between the parties with respect to the subject matter hereof and supersedes
all prior agreements, understanding or representations, oral or written between the

parties hereto regarding such matter.
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(Q) opSendegedgp:a? [4Eeotgt:

This Agreement may be modified or amended only in writing, signed by duly authorized

representatives of both parties.
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(o) sacjopoprocusdeiadlep 0pbindigod

Any notice given by either party in accordance with this Agreement shall be made in
writing and delivered by fax and by registered mail or by courier, addressed as first set
forth, or to other addresses as the parties shall designate in prior written notice.
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(@) 22g830qp0d wadipg:cdEep 0pbinbigod

Failure by either Party to enforce any provision of this Agreement will not be deemed a

waiver of future enforcement of that or any other provision.
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(00)  BfepsRopoSoonzonpd opSiandigd

If any provision of this Agreement is determined to be invalid or unenforceable, the

provision shall be deemed to be severable from the remainder of this Agreement and

shall not cause the invalidity or unenforceability of the remainder of this Agreement.
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(00)  oonamoom:edlep opbinbigod

The English language text of this Agreement shall be the only binding version. Any

translation hereof shall have no legal effect.
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o1 oogibeil 3a6fgdopSiandiqdgp:
(0) 226epE:adC sfgbegequdesandlgs: (Appointment)/Exclusivity

(Appointment)

The Seller hereby appoints Distributor [a sole and exclusive/a non-exclusive] distributor
for the sake of the Products under the Trademark in the Territory, and Distributor shall
accept such appointment.

(Exclusivity)
The Seller shall not appoint any person or entity as distributor or agent other than the
Distributor in the Territory for distributing or selling the Products.

(Seller’s Restriction (Direct Sale))
The Seller shall not directly sell any of the Products to any party other than the
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Distributor in the Territory or to any party other than the Distributor who the Seller has
reason to believe will resell the Products in the Territory.

(Appointment)  a8o0pden  [g§lgrespCeqop  (Distributor)  so[gdsagsmamma?
20330005[gopd  2600n0dm00gdeom  0pdinbigEdlgboodn  00dBioopSioBiang

cepCsqigtoopd  [sffygreapCsqonsan:  00dBi00pdiadsoo§eepliqeto? cuiconean  powd
0pSsnbeqod [9bq)i Seller's Restriction (Direct Sale) 20p5 Seller o30503EaepCaqigcad
08 a0:000) PowdRbindigod[gda0pd

() seeepE:adlai cep:qgéedep 0pdinia005uoda0d

(Definitions)

The “Products” mean those products listed in Schedule [ ]

The “Territory” means the geographical area listed in Schedule [ ]

(Change of Products)

The Seller is entitled at any time to add, replace or delete any item of the Products listed
in Schedule [ ] with [ ] month prior notice.

(Territory)

The Distributor shall sell the Products only in the Territory and shall neither solicit nor
accept any order for the purpose of selling the Products outside the Territory.
(Trademarks)

The Seller hereby grants the Distributor a non-exclusive right to use the Trademarks in

the Territory with respect to the sale, distribution and servicing of Products.
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(p) 0pbc§ion0} LpBBEREARE[RE:man: 0migdlgt: (“Non-Competition”)

The Distributor shall not manufacture, represent, sell or import other products that are
competitive with the Products in or into the Territory, or shall not have any direct or

indirect interests in such manufacture, representation, sale or importation.

Seller 2005 [g§[gjpespEaqopsan: 0063:0000:08:008 eepliqig cus3a60010000200305
[sRlapepE:aopeaeslyt corbadhiqupbomodqpiogt Seller ol cpbogpbisé voBBfesoop
6[g326508§e000  fepionSogodigpia? cepliqlgtelggupoopd 0mosdl§oodn ojor
236000 eg)bopdimbigo5a? “Non-Competition Clause” v @sl copdi
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(G) s05p52a8:00509q00d VENOD S:Ldege:
Exclusive Distributorship Agreement 33q 200583Eqpe300) [ffgjzeapCeqoponys]
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() eep&aangyéortfgt:

(Sales Promotion)
The Distributor shall at its cost solicit business, promote the sales of the Products, serve

_ Go -
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customers in the Territory, and use its best efforts towards obtaining sales volume
favorable to the Seller.

(Sales and Marketing Policy)

The Distributor shall comply with the general sales and marketing policies of the Seller
and the Seller may issue directions from time to time the Distributor to ensure such
compliance. All sale promotional materials or plans of advertisements for the Products to
be used by the Distributor shall be subject to Seller’s prior approval.

(Distributor’s Restriction)

The Distributor shall not (i) open a new store or close any of the existing stores, (ii)
modify interior or exterior store design, or (iii) procure or store any product other than
the Products, without the prior written consent of the Seller.

opSogodsgpieepCaqepd $pdicdigp:q),og€fgtsadaopd Sellerel qpdgudapdod saeomE
:200p06056S [g$[gjEespEiqopsl omoSmesigE 2005a3Eepesnagt eepliamiyort(ats
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80god: Brand &l 00§3:03 o380de0§Eaopdi BelopE Seller 20pd & Trademark $&
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(6) oogifBedfBres005 s00dcunSa005eepadagp:

(Term)

This Agreement shall come into force on the date hereof, and shall remain in force during
two (2) years from the date hereof. This Agreement shall be automatically expired at the
end of the said two (2) years, unless renewed expressly upon written mutual consent
signed by both parties at least six (6) months prior to the expiration date.

(No Renewal)
Neither the acceptance by the Seller of order from the Distributor nor the continued sale
of any of the Products by the Seller to the Distributor nor any other acts of the Seller

after expiration or termination of this Agreement shall be construed as a renewal or
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extension of this Agreement for any further term or as a waiver of the expiration nor
termination.

(Post-Termination Obligation)

Immediately upon the expiration or termination of this Agreement, the right and license
granted herein shall be revoked and terminated and shall no longer have any force or
effect, and the Distributor shall immediately cease all use of the Trademark, and
thereafter, the Distributor shall not use, either directly or indirectly, the Trademarks, or
any trademarks, trade names, service marks or other word or design marks which may be
similar to any of the Trademarks. The Distributor shall destroy, or return to the Seller, all

advertising and promotional materials bearing Trademarks, including, but not limited to,
manuals, samples and catalogues.

(Exemption of Compensation)

The Seller shall not be liable to the Distributor due to termination of or refusal of
extension of this Agreement, for any compensation, damages on account of present or
prospective profits on sales or anticipated sales or on account of expenditures,
investment or commitments made in connection with the business of the Distributor in
any manner.
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Are there any restrictions

imposed in law or any lower level [:>
regulations ?

Employer and employee may
agree without any restriction

Is such restriction prescribedin a
law or in other lower level
regulations ?

[Law]
Employerand
employee are Is such restriction a
not bound by “mandatoryrule”?

such restriction

_[Lower Level Regulations]

scope of /have basis under
relevantlaw? such restriction

\ 4

Is such restriction a |
employee are
“mandatoryrule”? ey

Employerand

Is such restriction within the [1> employee are

not bound by

Employerand

not bound by
such restriction

Employer and employee shall be

Employer and employee shall be bound by such restriction

bound by such restriction
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[ Definitions of Individual Dispute and Collective Dispute]

Individual Dispute means a rights dispute between the employer and one or more
workers relating to the existing law, rules, regulation and bye-law; collective agreement or
employment agreement.

A Collective Dispute means the dispute between one or more employer or employer
organization and one or more labour organization over working conditions, the recognition
of their organizations within the workplace, the exercise of the recognized right of their
organizations, relations between employer and workers, and which could jeopardize the

operation of the work or social peace. This term includes a dispute over right or interests.
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[ Investment activities which requires parliament approval (46)

Prohibited/Restricted Investments
Only for Foreign Investors

[ Investment activities that are not allowed to be carried out by foreign
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[ Investment activities allowed only in the form of a joint venture with any ]
citizen owned entity or any Myanmar citizen (42(c))
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Investor of a Contraction Party

The term “investor of a Contracting Party” means:

(i) a natural person having the nationality of that Contracting Party in accordance with
its applicable laws and regulations; or

(if) an enterprise of that Contracting Party, that seeks to make, is making or has
made investments in the Area of the other Contracting Party.

(Excerpts from Article 1 (b) of the Agreement Between the Government of Japan and the
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Government of the Republic of the Union of Myanmar for the Liberalisation, Promotion

and Protection of Investment)

(9) qC:&gOsqen 328¢00d

Investment of a Contracting Party (*simplified)

The term “investment” means every kind of asset owned or controlled, directly or
indirectly, by an investor, including:

(i) an enterprise and a branch of an enterprise;

(i) shares, stocks or other forms of equity participation in an enterprise;

(iii) bonds, debentures, loans and other forms of debt;

(iv) rights under contracts;

(v) claims to money and to any performance under contract having a financial value;

(vi) intellectual property rights;

(vii) rights conferred pursuant to laws and regulations or contracts; and

(viii) any other tangible and intangible, moveable and immoveable property, and any
other related property rights.

(Excerpts from Article 1(a) of the Agreement Between the Government of Japan and the

Government of the Republic of the Union of Myanmar for the Liberalisation, Promotion

and Protection of Investment)
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Article XX National Treatment

Each Party shall accord to investors of another Party, and to covered investments, in
relation to the establishment, acquisition, expansion, management, conduct, operation,
liquidation, sale, transfer or other disposition of investments, treatment no less
favourable than that it accords, in like circumstances, to its own investors and their
investments.

(Excerpt from Article 4 of the ASEAN Australia New Zealand Free Trade agreement ("AANZFTA"))
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Article XX Most-Favored-Nation Treatment

Each Contracting Party shall in its Area accord to investors of the other Contracting Party
and to their investments treatment no less favorable than the treatment it accords in like
circumstances to investors of a non-Contracting Party and to their investments with
respect to investment activities.

(Excerpts from Article 3 of the Agreement Between the Government of Japan and the
Government of the Republic of the Union of Myanmar for the Liberalisation, Promotion
and Protection of Investment)
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Article XX Treatment of Investment
Investments of investors of each Contracting Party shall all the time be accorded fair and
equitable treatment in the territory of the other Contracting Party.

(Excerpts from Article 3 of Agreement Between the Government of the People’s Republic
of China and the Government of the Union of Myanmar on the Promotion and Protection

of Investments)
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Article XX Treatment of Investment
1. Each Member State shall accord to covered investments of investors of any
other Member State, fair and equitable treatment and full protection and security.
2. For greater certainty:
(a) fair and equitable treatment requires each Member State not to deny justice in
any legal or administrative proceedings in accordance with the principle of due

process; and
(b) full protection and security requires each Member State to take such measures
as may be reasonably necessary to ensure the protection and security of the
covered investments.
3. A determination that there has been a breach of another provision of this
Agreement, or of a separate international agreement, does not establish that there has
been a breach of this Article.

(Excerpts from Article 6 of the AANZFTA)
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Article XX Expropriation and Compensation

1. Neither Contracting Party shall expropriate, nationalize or take other similar
measures (hereinafter referred to as "expropriation") against the investments of the
investors of the other Contracting Party in its territory, unless the following conditions
are met: (a) for the public interests; (b) under domestic legal procedure; (c) without
discrimination; (d) against compensation.

2. The compensation mentioned in Paragraph 1 of this Article shall be equivalent to the
value of the expropriated investments immediately before the expropriation is taken or

the impending expropriation becomes public knowledge, which is earlier. The value shall
be determined in accordance with generally recognized principles of valuation. The
compensation shall include interest at a normal commercial rate from the date of
expropriation until the date of payment. The compensation shall also be made without
delay, be effectively realizable and freely transferable.

(Excerpts from Article 4 of Agreement between the Government of the People’s Republic of China and the
Government of the Union of Myanmar on the Promotion and Protection of Investments)
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Article XX Application of Other Rules
Each Contracting Party shall observe any other obligation it may have entered into with
regard to investments of investors of the other Contracting Party.

(Excerpts from Article 10.2 of the Agreement between the Government of the Kingdom of Thailand and the

Government of the Union of Myanmar for the Promotion and Protection of Investments)
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Article XX Settlement of Investment Disputes between a Contracting Party and an
Investor of the Other Contracting Party




3900SgpSeep op:oo§iaspiooSess 3gedap:a? puesgeccne eapcot:

1. This Article applies to disputes between a Contracting Party and an investor of the
other Contracting Party concerning an alleged breach of an obligation of the former
Contracting Party under this Agreement which causes loss or damage to the investor or
its investment.
2. Such a dispute should, if possible, be settled by negotiations or consultations. If it is
not so settled within one hundred and eighty (180) days from the date on which the
dispute has been raised with written request by either party, the investor may choose to
submit it for resolution:
(a) to the competent courts of the contracting Party in the territory of which the
investment has been made; or

(b) by arbitration in accordance with this Article under:

i. the Convention on the Settlement of Investment Disputes between States and
Nationals of other States (the “ICSID Conventionntionn the ICSID Convention
is available;

ii. the Additional Facility Rules of the Center for Settlement of Investment
Disputes (“ICSID Additional Facilityilityules oICSID Additional Facility is
available;

iii. the Arbitration Rules of the United Nations Commission on International Trade
Law ("UNCITRAL"NCITRAL

iv. if agreed by both parties to the dispute, any other arbitration institution or
any other arbitration rules.

3. Each Contracting Party hereby consents to the submission of a dispute to

international arbitration in accordance with the procedures set out in this Agreement. The

consent and the submission of a claim to arbitration under this Article shall satisfy the
requirements of:

(@) Chapter II of the ICSID Convention (Jurisdiction of the Center) and the ICSID
Additional Facility Rules with regards to the written consent of the parties to the
dispute; and

(b) Article II of the Convention on the Recognition and Enforcement of Foreign
Arbitral Awards (hereinafter referred to as “the New York Convention”) for an
“agreement in writing.”

4. Once the investor has submitted the dispute to the courts of the disputing
Contracting Party or any of the arbitration mechanisms provided for in paragraph 2, the
choice of the procedure shall be final.

(Excerpts from Article 11 of Agreement between the Government of the Republic of Korea
and the Government of the Republic of Myanmar for Promotion and Protection of

Investment)
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6 Body Corporate/corporation: An entity having authority under law to act as a single person distinct from the

shareholders who own it and having rights to issue stock and exist indefinitely...(Black’s Law Dictionary, 10th ed.).
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Typical Myanmar Company Listed Myanmar Company

(e.g. Myanmar Thilawa SEZ Holdings
Public Ltd. (YSX Listed))

Shareholders: Number of shares:

u x y z (Father) 38,929,150

Daw a b c (Mother) Number of shareholders: 17,220
U efg(Son) (As of 11 August 2017)

Daw hij (Daughter)

Directors: Number of Directors:

U xy z (Father) 12 persons

Daw a b ¢ (Mother)

U

Daw hij (Daughter)

e f g (Son)
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8 a duty of utmost good faith, trust, confidence, and candor owed by a fiduciary (such as a lawyer or corporate

officer) to the beneficiary (such as a lawyer’s or corporate officer)(Black’s Law Dictionary, 10th ed.).
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Business Judegement Rule: The judicial presumption that in making business decisions not involving direct self-
interest or self-dealing, corporate directors act on an informed basis, in good faith, and in the honest belief that
their actions are in the corporation’s best interest. The rule shields directors and officers from liability for
unprofitable or harmful corporate transactions if the transactions were made in good faith, with due care, and
within the directors’ or officers’ authority.
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Share: one of the definite numbers of equal parts into which the capital stock of a corporation or joint-stock
company is divided (Black’s Law Dictionary, 10th ed.).
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1 We have explained the limitation on the shareholders’ right to receive financial benefits in 2 (1) (b) (iii) above and
the limitation on the shareholders’ rights to participate in the management of the company in 2 (2) above.
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12 Derivative action. a suit asserted by a shareholder on the corporation’s behalf against a third party (usu. a

corporate officer) because of the corporation’s failure to take some action against the third party (Black's Law
Dictionary, 10th ed.).

13 (duty to act with care and diligence). (duty to act in good faith in the company’s best interest), (duty regarding
use of position), (duty regarding use of information), (duty to comply with the Law and constitution), (duty to
avoid reckless trading). (duty in relation to obligations). (duty to disclose certain interests)(cqgcv%eoes o@g Q
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Court Order:

- Payment of Damages;
- Other Relief
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see, Adrian Briggs, “Private International Law in Myanmar”, pp. 24-25.

Exception 1.This section shall not render illegal a contract by which two or more persons agree that any dispute
which may arise between them in respect of any subject or class of subjects shall be referred to arbitration, and
that only the amount awarded in such arbitration shall be recoverable in respect of the dispute so referred.

Exception 2. -Nor shall this section render illegal any contract in writing, by which two or more persons agree to
refer to arbitration any question between them which has already arisen, or affect any provision of any law in
force for the time being as to references to arbitration.
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[New York Convention]

3. The court of a Contracting State, when seized of an action in a matter in respect of
which the parties have made an agreement within the meaning of this article, shall, at the
request of one of the parties, refer the parties to arbitration, unless it finds that the said
agreement is null and void, inoperative or incapable of being performed.
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[Sample Arbitration Clause]

Any dispute arising out of or in connection with this contract, including any question
regarding its existence, validity or termination, shall be referred to and finally resolved by
arbitration administered by [ Name of Institution] in accordance with the Arbitration Rules
of [Name of Arbitration Rule] for the time being in force, which rules are deemed to be
incorporated by reference in this clause.

The seat of the arbitration shall be [ Venue].

The Tribunal shall consist of [ N\umber] arbitrator(s).

The language of the arbitration shall be [ Language].




390SgpSelep op:oo§iespioodesg 3gedap:ad puesgecone eapcoft:

(0060200pp80e ooep:oly)

ooepso€ oq0m0es[gé :2[GEsgnieslogeandopds 3a(gEiygelyqlilgtadtep cocom
opBass 0bagdie sofpoocdespodgedor  0diezapdspSiubigpicopds §oopd 21
United Nations Commission on International Trade Law (UNCITRAL) on [ggp&soon:oopd
Model Law on International Commercial Arbitration 1985 With amendments as adopted in

2006 $& Myanmar Arbitration Law (2016) & 35[god[qode38ep 325p00009§esE000qDsq)
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Reference: UNCITRAL Model Law

16. Competence of arbitral tribunal to rule on its jurisdiction

(1) The arbitral tribunal may rule on its own jurisdiction, including any objections with
respect to the existence or validity of the arbitration agreement. For that purpose, an
arbitration clause which forms part of a contract shall be treated as an agreement
independent of the other terms of the contract. A decision by the arbitral tribunal that the
contract is null and void shall not entail ipso jure the invalidity of the arbitration clause.

Reference: [§$o 350000086 ad{go[gEs0003
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2 see Briggs. pp. 40 “In the context of arbitration, which is discussed under point (18), it has long been accepted that
an arbitration agreement is separate, or severable, from the contract in which it is contained. There is no reason why
a jurisdiction agreement should be treated any differently.”
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(ICC Rules of Arbitration)
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ICC : International Chamber of Commerce

SIAC: Singapore International Arbitration Centre
LCIA : The London Court of International Arbitration
HKIAC : Hong Kong International Arbitration Centre
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9.1 A sole arbitrator shall be appointed in any arbitration under these Rules unless the
parties have otherwise agreed; or it appears to the Registrar, giving due regard to any
proposals by the parties, that the complexity, the quantum involved or other relevant
circumstances of the dispute, warrants the appointment of three arbitrators.

(SIAC)

$20n8B:6q03 c0eom0pooN:ea05Mopd: egegidegeqiudspSind cosomopoogt: Wfoopd
20$000009¢peh opSegjSeo0nem

11.1 If three arbitrators are to be appointed, each party shall nominate one arbitrator.
11.2 If a party fails to make a nomination of an arbitrator within 14 days after receipt of a
party’s nomination of an arbitrator, or within the period otherwise agreed by the parties or
set by the Registrar, the President shall proceed to appoint an arbitrator on its behalf.

11.3 Unless the parties have agreed upon another procedure for appointing the third
arbitrator, or if such agreed procedure does not result in a nomination within the period
agreed by the parties or set by the Registrar, the President shall appoint the third
arbitrator, who shall be the presiding arbitrator. (SIAC)
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Myanmar Country X
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[ Company B J< > Company A

Seeking enforcement o
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[New York Convention]

Article III

Each Contracting State shall recognize arbitral awards as binding and enforce them in
accordance with the rules of procedure of the territory where the award is relied upon,
under the conditions laid down in the following articles. There shall not be imposed
substantially more onerous conditions or higher fees or charges on the recognition or
enforcement of arbitral awards to which this Convention applies than are imposed on the
recognition or enforcement of domestic arbitral awards.
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The Court to which the application for arbitration shall be made

The application for arbitration shall be made to either of the following courts, depending
on the economic value of the award.

1 million Lach or less: District Court
More than 1 million Lach: State/Regional Court
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The Code of Civil Procedure

13. A foreign judgement shall be conclusive as to any matter thereby directly
adjudicated upon between the same parties, or between parties under whom they or any
of them claim, litigating under the same title, except-

(a) where it has not been pronounced by a court of competent jurisdictions;

(b) where it has not been given on the merits of the case;

(c) where it appears on the face of proceedings to be founded on any incorrect view of
international law or refusal to recognize the law of Myanmar in which such law is
applicable;

(d) where the proceedings in which the judgement was obtained are opposed to natural
justice;

(e) where it has been obtained by fraud;

(f) where it sustains a claim founded on a breach of any law in force in Myanmar.
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The Code of Civil Procedure
Section 14
The Court shall presume, upon the production of any document purporting to be a

certified copy of foreign judgment that such judgment was issued by a court of
competent jurisdiction, unless the contrary appears on the record; provided, however,

that such presumption may be displaced by proving a lack of jurisdiction.
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sought.
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Myanmar Country X

H Sales agreement (no stamp)

Admissible

Court
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Myanmar Stamp Duty Act

Clause 35

No instrucment chargeable with duty shall be admitted in evidence for any purpose by any
person having by law or consent of parties authority to receive evidence, or shall be acted
upon, registered or authenticated by any such person or by any public officer, unless such
instrument is duly stamped:

Provided that — [intentionally omitted]
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Instruments Executed outside of Myanmar

Under the Myanmar Stamp Duty Act, even if it is an instrument executed outside Myanmar,
if it is related to any assets in Myanmar or if the obligation under the instrument is
performed in Myanmar, and if it is received in Myanmar, such instrument is chargeable.
(Clause 3 (c) of the Stamp Duty Act).

Myanmar Stamp Duty Act Clause 3

Subject to the provisions of this Act and the exemptions contained in Schedule I, the
following instruments* shall be chargeable with duty of the amount indicated in that
schedule as the proper duty therefore respectively, that is to say,......

(c)  every instrument (other than a bill of exchange or promissory note) mentioned in
that schedule, which, not having been previously executed by any person, is executed out
of the Republic of the Union of Myanmar on or after that day, relates to any property situate,
or to any matter or thing done or to be done, in the Republic of the Union of Myanmar and is
received in the Republic of the Union of Myanmar.

[Fintentionally omitted]

According to the rule set forth above, it appears that instruments not related to any assets
in Myanmar, or not received in Myanmar even though it is related to some assets in
Myanmar, are not chargeable with stamp duty in Myanmar.

In Case 21 — a, as the subject matter of the sales agreement exists outside Myanmar, it
must be carefully considered whether or not the written sales agreement is chargeable with

stamp duty in Myanmar by confirming whether the obligation under the agreement is
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performed in Myanmar and whether the original written agreement is received in
Myanmar.
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The Courts Manual,

Part II Chapter IV Section 57

When documents written in language other than the language of the Court are tendered
for admission in evidence, the Court should see that they are translated into the language
of the Court, and the evidence is taken to prove that the translation is correct.
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The Code of Civil Procedure
Order XXVI

27 (1) If the High Court is satisfied -
(a) that a foreign Court situated in a foreign country wishes to obtain the evidence of a

witness in any proceeding before it,
(b) that the proceeding is of a civil nature, and
(c) that the witness is residing within the limits of the High Court’s appellate jurisdiction,

it may, subject to the provisions of rule 20, issue a commision for the examination of

such witness.

(2) Evidence may be given of the matters specified in clause (a), (b) and (c) of sub-rule
-

(a) by a certificates signed by the consular officer of the foreign country of the highest
rank in the Union of Burma and transmitted to the High Court through the President of
the Union, or

(b) by a letter of request issued by the foreign Court and transmitted to the High Court
through the President of the Union, or

(c) by a letter of request issued by the foreign Court and produced before the High Court
by a party to the proceeding.
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The Code of Civil Procedure
Order XXVI
28 The High Court may issue a commission under the rule 27 —
(a) upon application by a party to the proceeding before the foreign Court, or
(b) upon application by a law officer of the Government acting under instructions from
the President of the Union.

29 A commission under rule 27 may be issued to any Court within the local limits of
whose jurisdiction the witness resides, or, where the witness resides within local limits of
the ordinary civil jurisdiction of the High Court, to any person whom the Court thinks fit

to execute the commission.
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The Code of Civil Procedure

Rule 77

In lieu of issuing a commission the Court may issue a letter of request to examine a
witness residing at any place not within the Union of Burma.

Order XXVI

5 Where any Court to which application is made for the issue of a commission for the
examination of the person residing at any place not within the Union of Burma is
satisfied that the evidence of such person is necessary, the Court may issue such
commission or letter of request.

- 066 -







