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It is expected that Admission will become effective and dealings on the London Stock Exchange's main market for listed securities will
commence in the Ordinary Shares at 8.00 a.m. on 22 August 2017. The New Ordinary Shares will rank in full for all dividends and other
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Ordinary Shares.
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SUMMARY
Summaries are made up of disclosure requirements known as ‘Elements’. These elements are numbered
in Sections A – E (A.1 – E.7).
This summary contains all the Elements required to be included in a summary for this type of security and
issuer. Because some Elements are not required to be addressed there may be gaps in the numbering
sequence of the Elements.
Even though an Element may be required to be inserted into the summary because of the type of security
and issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element is included in the summary with the mention of ‘not applicable’.
SECTION A - Introduction and warnings
Element

Disclosure
requirement

Disclosure

A.1

Warning

This summary should be read as an introduction to the prospectus. Any
decision to invest in the securities should be based on consideration
of the prospectus as a whole by the investor. Where a claim relating
to the information contained in a prospectus is brought before a court,
the plaintiff investor might, under the national legislation of the Member
States, have to bear the costs of translating such prospectus before
the legal proceedings are initiated. Civil liability attaches only to those
persons who have tabled the summary including any transaction thereof,
but only if the summary is misleading, inaccurate or inconsistent when
read together with the other parts of the prospectus or it does not
provide, when read together with the other parts of the prospectus, key
information in order to aid investors when considering whether to invest
in such securities.

A.2

Subsequent
resale of
securities or final
placement of
securities through
financial
intermediaries

Not applicable. The Company is not engaging any financial
intermediaries for any resale of securities or final placement of securities
requiring a prospectus after publication of this document.

SECTION B - Issuer
Element

Disclosure
requirement

Disclosure

B.1

The legal and
commercial name
of the issuer.

The issuer’s legal and commercial name is Myanmar Strategic Holdings
Limited (the "Company").

B.2

The domicile and
legal form of the

The Company was incorporated and is registered in Singapore under
the Singapore Companies Act on 21 January 2013 with registered
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B.3

issuer, the
legislation under
which the issuer
operates and its
country of
incorporation.

number 201302159D as a private company limited by shares. On 6
December 2016, the Company was re-registered as a public company
under the Singapore Companies Act .

A description of,
and key factors
relating to, the
nature of the
issuer’s current
operations and its
principal activities,
stating the main
categories of
products sold and/
or services
performed and
identification of
the principal
markets in which
the issuer
competes.

The Company's focus to date has been on opportunities relating to
Myanmar's hospitality and education sectors.
The Company’s earliest investments have been in the hospitality
segment, with its maiden venture being the acquisition, in August 2014,
of the development and management rights of Ostello Bello Bagan, a
boutique hostel located in Bagan, one of the leading tourist destinations
in Myanmar. The Group’s hospitality division has since expanded
through the acquisition of the management and development rights of
a second and a third location in Mandalay and Inle Lake, both popular
tourist destinations. As of July 2017, the Group has completed the
refurbishment of its first three boutique hostels and manages 422 beds.
A fourth location in Bagan was secured in May 2017 and operations are
expected to commence by the end of November 2017.
Further diversification was undertaken by the Group in August 2016,
when the Group entered the education sector by acquiring the rights
from Pearson to develop up to ten Wall Street English language centres
in Myanmar within the next ten years. A first English language centre
of over 800 square metres opened in Yangon in February 2017 and a
second of around 600 square metres is expected to open by the end of
2017.
The Group currently generates revenues through management fees,
technical assistance fees, royalty fees and other one-off fees from the
operations it manages. These fees are variable in nature and typically
linked to the operating performance of the underlying operations.

B.4a

A description of
the most
significant recent
trends affecting
the issuer and the
industries in which
it operates.

The Directors believe that Myanmar is an attractive frontier market
for the investment, operation and development of a portfolio of earlystage, primarily consumer focussed businesses. The Directors believe
that Myanmar’s relative lack of investment or exposure to the global
economy during the country’s period of international isolation created
the conditions for attractive investment opportunities to emerge and
thrive
Boutique hostels
With the opening of its tourism market, Myanmar is witnessing the arrival
and the expansion of several international brands, including Marriott,
Kempinski, Hilton, Sheraton, Sedona and Melia. As at 31 March 2016,
there were approximately 1,300 reported hotels, motels and
guesthouses in Myanmar managing a total of around 50,000 rooms, up
from 787 hotels, motels and guesthouses and around 28,000 rooms as
at 31 March 2012.
The Directors believe that the market for affordable accommodation can
be segmented into two main categories: budget hotels and boutique
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hostels. While the budget hotel segment in Myanmar is relatively well
developed, it is still highly fragmented and it does not generally address
the requirements of foreign travellers, such as cleanliness, safety and
online connectivity. Unlike budget hotels, the Directors believe that
boutique hostels are still nascent in Myanmar, with only a handful of
small competitors focusing on Yangon, hence the opportunity for the
Group to become one of the leading operators.
Education
Myanmar’s population is highly literate at over 93 per cent., according
to the UNESCO Institute of Statistics (2015). English is taught as a
second language from primary school onwards with certain university
degrees also taught in English. However, English is not widely spoken
and therefore levels of English literacy are still thought to be low.
Schooling and education, like much of life in Myanmar, is undergoing
significant change, aided by a substantially increased budget allocated
to the Ministry of Education. The government has reopened Yangon
University (closed since the late 1980s) and has declared all public
education free of charge. Education is expected to remain a top priority
in the new government’s agenda.
At the same time there has been an increase in the private education
offering, with a strong focus on vocational training including, among
others, the launch of the Singapore Myanmar Vocational Training
Institute in 2016.
The English language learning space in Myanmar remains fragmented
and test driven. As at the date of this Prospectus, the Directors regard
the most prominent competitors in Myanmar as being the British Council
(one centre in Yangon), RVi Institute (two centres in Yangon and
Mandalay), EDULink (one centre in Yangon) and Nelson English
Language Center (one centre in Yangon). From a product offering
perspective, they are mainly focused on either traditional weekend
classes or corporate learning, with the Directors not viewing any
competitor as offering flexible and integrated solutions such as the ones
offered by Wall Street English.
B.5

If the issuer is part
of a group, a
description of the
group and the
issuer’s position
within the group.

The Company acts as the holding company of the Group, the principal
activities of which are investment and trading in Myanmar related
investment projects and consultancy services to Myanmar companies
and international companies in Myanmar.
The Company has the following subsidiary undertakings: Myanmar
Strategic Leisure Pte. Ltd. (“MSL”) (Singapore), Myanmar Strategic
Energy Pte. Ltd. (“MSE”) (Singapore), MS English Pte. Ltd. (“MS
English”) and Orwell Consulting Partners Limited (“Orwell”) (Myanmar).
The Group's structure chart is set out below.
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1. Pursuant to the Marc Nussaume Purchase Agreement, Marc Nussaume, CEO of the
Group's Education Division currently holds 8 per cent of the issued share capital of MS
English.

B.6

In so far as is
known to the
issuer, the name
of any person
who, directly or
indirectly, has an
interest in the
issuer’s capital or
voting rights which
is notifiable under
the issuer’s
national law,
together with the
amount of each
such person’s
interest.
Whether the
issuer’s major
shareholders have
different voting
rights if any.
To the extent
known to the
issuer, state
whether the issuer
is directly or
indirectly owned
or controlled and

The interests of the Directors and any person connected with a Director
(within the meaning of section 252 of the Companies Act 2006) (all of
which are beneficial unless otherwise stated), in the issued share capital
of the Company, were as at 16 August 2017 (being the latest practicable
date prior to the publication of this document) and are expected to
be immediately following Admission to the extent that their existence
is known to, or could with reasonable diligence be ascertained by, a
Director, as follows:

Director

As at 16 August 2017

Immediately following
Admission

Number of Percentage of
Ordinary
issued
Shares ordinary share
capital

Number of Percentage of
Ordinary
issued
Shares ordinary share
capital

Richard Greer

7,700

0.4%

7,700

0.3%

1,042,000

56.9%

1,062,000

46.8%

Dennis Yeo
Ting Teck

0

0.0%

0

0.0%

Christopher
Clarke

0

0.0%

0

0.0%

Enrico
Cesenni*

*The beneficial interest of Enrico Cesenni in the Company is held through MACAN, a
company in which he holds 42.4 per cent. of the issued share capital of the Company
and the majority of the voting rights. In addition to the 860,000 Ordinary Shares held
by MACAN, MACAN also administers, on Admission, the voting rights over an additional
202,000 Ordinary Shares held in the names of Jonathan Kolb and U Aung Myo Thein. This
is reflected in the beneficial interest of Enrico Cesenni detailed above.

On Admission the Directors’ interests in options over Ordinary Shares

7

by whom and
describe the
nature of such
control.

will be as follows:
Director

Number of Exercise Period
Ordinary Shares
subject to
options

Richard Greer
Dennis Yeo Ting
Teck
Christopher
Clarke

Exercise Price

10,000
20,000

10 years
10 years

USD$ 11
USD$ 11

10,000

10 years

USD$ 11

These options vest over a four year period following Admission.
Save as set out in the tables above, as at 16 August 2017 and
immediately following Admission, no Director will, and no person so
connected with a Director has, or is expected to have, any interest in the
share capital of the Company or any of its subsidiaries or any options
over the Company’s shares.
As at 16 August 2017 (being the latest practicable date prior to
publication of this document) insofar as is known to the Company, no
person or persons, other than as set out below, are or will, immediately
following Admission, have an interest, directly or indirectly, in three per
cent or more of the share capital or voting rights of the Company, so far
as is notifiable under English law.

Name

Number of Percentage of
Ordinary
issued
Shares at the ordinary share
date of this capital at the
document
date of this
document

Number of Percentage of
Ordinary
issued
Shares ordinary share
immediately
capital
following
following
Admission
Admission

MACAN Pte.
Ltd.*

840,000

45.8%

860,000

37.9%

Oneiros
Investments
S.A.

150,000

8.2%

186,621

8.2%

SOAI Ltd.

0

0.0%

156,945

6.9%

Jonathan
Kolb**

151,500

8.3%

151,500

6.7%

SEVIAN
s.r.l.***

100,000

5.5%

100,000

4.4%

Gaudenzio
Roveda

100,000

5.5%

100,000

4.4%

BF&F s.r.l.

100,000

5.5%

100,000

4.4%

NDC Advisors
Ltd

60,000

3.3%

80,926

3.6%

Giovanni
Govi****

64,000

3.5%

74,463

3.3%

Phidias s.r.l.

61,269

3.3%

69,116

3.0%

*

On Admission MACAN will hold 860,000 Ordinary Shares in its own name. In
addition, MACAN administers voting rights over an additional 202,000 Ordinary
Shares held in the names of Jonathan Kolb and U Aung Myo Thein.
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**

The voting rights of the Ordinary Shares owned by Jonathan Kolb are presently held
by MACAN.

*** In addition to the interest in 100,000 Ordinary Shares on Admission, as detailed in
the table above, SEVIAN s.r.l. also holds 49.7 per cent. of the current issued share
capital of MACAN.
**** In addition to the interest in 74,463 Ordinary Shares on Admission, as detailed in the
table above, Giovanni Govi also holds 7.9 per cent. of the current issued share
capital of MACAN.

The Company’s major shareholders set out above do not have different
voting rights to other shareholders. As at 16 August 2017 (being the
latest practicable date prior to publication of this document) save as
disclosed above, the Company is not aware of any person or persons
who, directly or indirectly, owns or controls the Company.
No Director or member of a Director’s family has any financial product
whose value in whole or in part is determined directly or indirectly by
reference to the price of the Ordinary Shares.
B.7

Selected historical
key financial
information
regarding the
issuer, presented
for each financial
year of the period
covered by the
historical financial
information, and
any subsequent
interim financial
period
accompanied by
comparative data
from the same
period in the prior
financial year
except that the
requirement for
comparative
balance sheet
information is
satisfied by
presenting the
year-end balance
sheet information.

STATEMENT OF COMPREHENSIVE INCOME

This should be
accompanied by a
narrative
description of
significant change
to the issuer’s
financial condition
and operating
results during or
subsequent to the

Non-controlling interests

1 Jan 2014 to
31 Mar 2015
Revenue
Other income
Employee benefit expense
Depreciation expense
Amortisation expense
Other expenses
Finance cost
Loss before income tax
Income tax expense
Loss for the year/period,
representing total
comprehensive income for the
year/period

1 Apr 2015 to
31 Mar 2016

1 Apr 2016 to
31 Mar 2017

US$

US$

US$

30,000

66,000

330,074

7,880

34,705

15,392

(57,193)

(248,678)

(504,379)

(527)

(3,236)

(7,295)

-

-

(3,611)

(369,129)

(361,578)

(2,183,623)

-

-

(31,522)

(388,969)

(512,787)

(2,384,964)

–

(10,500)

553

(388,969)

(523,287)

(2,384,411)

(361,967)

(479,990)

(2,372,969)

(27,002)

(43,297)

(11,442)

(388,969)

(523,287)

(2,384,411)

(361,967)

(479,990)

(2,372,969)

(27,002)

(43,297)

(11,442)

(388,969)

(523,287)

(2,384,411)

(0.35)

(0.36)

(1.34)

Loss attributable to:
Owner of the parent
Non-controlling interests
Total comprehensive income
attributable to:
Owner of the parent

Loss per share attributable to
owners of the parent (US$)
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period covered by
the historical key
financial
information.

STATEMENT OF FINANCIAL POSITION
As at 31
March 2015

As at 31
March 2016

As at 31
March 2017

US$

US$

US$

3,354

11,544

17,255

-

-

166,389

3,354

11,544

183,644

ASSETS
Non-current assets
Plant and equipment
Intangible assets
Total non-current assets
Current assets
Trade and other receivables

87,005

599,421

1,383,997

Cash and cash equivalents

404,694

2,289,247

4,462,642

Total current assets

491,699

2,888,668

5,846,639

Total assets

495,053

2,900,212

6,030,283

96,496

97,943

162,704

LIABILITIES AND EQUITY
Liabilities
Current liabilities
Other payables
Convertible bonds

-

-

3,742,922

Income tax payables

-

10,500

-

96,496

108,443

3,905,626

770,000

3,683,749

5,401,049

Total current liabilities
Equity
Share capital
Equity reserves

-

(57,793)

(47,492)

(375,941)

(855,931)

(3,228,900)

394,059

2,770,025

2,124,657

4,498

21,744

-

Total equity

398,557

2,791,769

2,124,657

Total liabilities and equity

495,053

2,900,212

6,030,283

Accumulated losses
Equity attributable to owners
of the parent
Non-controlling interests

The following significant changes in the Group’s financial condition and
operating results occurred in the financial period from 1 January 2014
to 31 March 2015 (FP2014) and in the financial years ended 31 March
2016 (FY2015) and 31 March 2017 (FY2016).
The Group’s revenues increased by approximately US$36,000 to
US$66,000 in FY2015 and by approximately US$264,000 to
US$330,000 in FY2016, as a result of (i) the ramp-up in management
fees and technical assistance fees (US$66,000 in FY2015 and
US$227,000 in FY 2016) generated by the boutique hostels under
management, mainly Ostello Bello Bagan and (ii) the management fees,
technical assistance fees and royalty fees generated by Wall Street
English (US$93,000 in FY2016) following the opening of the Group’s
flagship Wall Street English centre in Yangon in February 2017.
To support its growing managed operations and its new business
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development initiatives, the Group increased its FTEs from 25 in FP2014
to 69 in FY2015 and 171 in FY2016. Employee benefit expenses rose
from US$57,000 in FP2014 to approximately US$249,000 in FY2015
and US$504,000 in FY 2016.
Expenses (excluding exceptional items) were largely unchanged in
FP2014 (US$369,000) and FY2015 (US$362,000) but increased to
US$1.19 million in FY2016 due to increased professional fees, office
rental, travelling expenses and hotel-related expenses reflecting the
increased operations of the Group and some of the initial expenses
incurred to launch Ostello Bello Mandalay, Ostello Bello Nyaung Shwe
and Wall Street English.
During FY2016, the Group incurred exceptional expenses of
approximately US$991,000 including (i) approximately US$428,000 of
IPO-related fees, (ii) US$550,000 allowances for impairment of
receivables and (iii) US$12,000 bad debts written off.
Group Adjusted EBITDA loss widened from US$389,000 in FP2014
to US$510,000 in FY2015 and US$1.35 million in FY2016 (US$2.34
million including exceptional items) as a result of the Group’s increased
operations and due to the exceptional expenses incurred in FY2016.
The Group’s cash balance as at 31 March 2017 amounted to
approximately US$4.46 million including the proceeds from the
Convertible Loan Notes issued on 1 March 2017.
There has not been any significant change in the financial or trading
position of the Group since 31 March 2017, the date to which the
financial information set out above was prepared.
B.8

Selected key pro
forma financial
information,
identified as such.

Not applicable. there is no pro forma information included in this
Prospectus.

The selected key
pro forma financial
information must
clearly state the
fact that because
of its nature, the
pro forma financial
information
addresses a
hypothetical
situation and,
therefore, does
not represent the
company’s actual
financial position
or results.
B.9

Where a profit
forecast or

Not applicable.
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estimate is made,
state the figure.
B.10

A description of
the nature of any
qualifications in
the audit report on
the historical
financial
information.

None.

B.11

If the issuer’s
working capital is
not sufficient for
the issuer’s
present
requirements an
explanation
should be
included.

Not applicable.
The Company is of the opinion that the working capital available to the
Company and the Group is sufficient for their present requirements, that
is for at least 12 months from the date of this Prospectus.

SECTION C - Securities
Element

Disclosure
requirement

Disclosure

C.1

A description of
the type and the
class of the
securities being
offered and/or
admitted to
trading, including
any security
identification
number.

The Company intends to issue 434,664 New Ordinary Shares. When
admitted to trading, the Ordinary Shares will have International Security
Identification Number (ISIN) SG9999015747.

C.2

Currency of the
securities issue.

US Dollar.

C.3

The number of
shares issued and
fully paid and
issued but not fully
paid.

As at the date of this document, the Company's existing share capital
is 1,832,469 ordinary shares (all of which are issued and fully paid).
On Admission, the Company's issued share capital is expected to be
2,267,133 ordinary shares (all of which will be issued and fully paid).

The ticker for the Ordinary Shares on the London Stock Exchange is
SHWE.

All Ordinary Shares have no par value.

The par value per
share, or that the
shares have not
par value.
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C.4

A description of
the rights attached
to the securities.

The New Ordinary Shares will be issued credited as fully paid and
will, on issue, rank pari passu with the Existing Ordinary Shares in
all respects, including, without limitation, in relation to any dividends
and other distributions declared, paid or made following Admission. The
New Ordinary Shares will be issued free from all liens, charges and
encumbrances.
For New Ordinary Shares to be held (via Depositary Interests) in
uncertificated form, it is expected that the CREST accounts of
Subscribers and the holders of Convertible Loan Notes will be credited
with Depositary Interests on or around 8.00 a.m. on 22 August 2017. In
the case of Subscribers requesting New Ordinary Shares in certificated
form, it is expected that the certificates in respect of such New Ordinary
Shares will be despatched by post within fourteen days of the date of
Admission.

C.5

A description of
any restrictions on
the free
transferability of
the securities.

The New Ordinary Shares and Existing Ordinary Shares are freely
transferable.

C.6

An indication as to
whether the
securities offered
are or will be the
object of an
application for
admission to
trading on a
regulated market
and the identity of
all the regulated
markets where the
securities are or
are to be traded.

Application will be made for the admission of the Enlarged Share Capital
to the standard listing segment of the Official List and to the London
Stock Exchange for admission of the Enlarged Share Capital to trading
on its main market for listed securities. It is expected that Admission
will become effective and that dealings in the Ordinary Shares will
commence on 22 August 2017.

C.7

A description of
dividend policy.

The Company is at an early stage of its expansion and the Directors
intend to reinvest profits generated in the Group to stimulate growth.
As such they do not intend to pay dividends for the foreseeable future
but will review this policy based upon the performance of the Company
following Admission.

SECTION D - Risks
Element

Disclosure
requirement

Disclosure

D.1

Key information
on the key risks
that are specific to

•

The Group has only been operating for 4 years and is managing
businesses in a country which is undergoing significant political

13

the issuer or its
industry

and economic change. There can be no guarantee that the Group
will be able to successfully continue to operate its existing
businesses and/or launch new ones.
•

The Group typically operates an “asset light” strategy through
which it does not typically own the underlying sites and/or assets.
Whilst this strategy reduces the initial cash outflows of the Group,
the Group has less control over such sites/assets, relying on the
terms of its management agreements, and this may adversely
impact revenues.

•

The Group from time to time advances funds to the owners
of the relevant operations to fund refurbishment expenses,
improvements and general working capital. Such advances are
unsecured and interest free and there is a risk that the Group may
not be repaid some or all of these monies.

•

The Company will be exposed to a high degree of concentration
risk until such time as is able to build up a diversified portfolio of
operating assets.

•

Under Myanmar law, there are certain permits, licences and
authorisations required by a foreign company to carry on
business in Myanmar. If the Group does not succeed in obtaining
and retaining any required permits, licences or authorities, its
business and operations and expansion plans may be adversely
affected.

•

The Company’s ability to implement and execute its business
strategy depends on the successful recruitment and retention
of talented and appropriately experienced and knowledgeable
employees. In Myanmar there is a scarcity of suitably qualified
candidates and competition to attract and retain these candidates
may be fierce. The Company has a relatively small senior
management team and the loss of any key individual, or the
inability to continue to attract appropriate personnel, including
consultants, could impact the Company’s future performance.

•

There can be no certainty that the Group’s insurance cover is
adequate to protect it against every eventuality. The Group’s
position, financial performance, prospects and business could be
materially adversely affected if an event occurred for which the
Group did not have adequate insurance cover. Only a limited
range of insurance products are currently available in Myanmar
and foreign operators are currently restricted from offering
sophisticated insurance products in Myanmar. As a result, the
Group currently has very limited and expensive insurance cover.

•

The room rates and occupancy levels of the properties managed
by the Group could be adversely affected by events such as
epidemics, travel-related accidents, travel-related industrial
action, increases in transportation costs, visa fees and taxes,
actual or threatened acts of terrorism or natural disasters
resulting in reduced worldwide travel or other local factors
impacting individual hotels or restaurants.

•

The Group's business and operations will be substantially based
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in Myanmar, which has the potential to be politically and
economically unstable. The laws and regulations affecting
Myanmar are at an early stage of development and may not
provide the level of protection as would be accorded under
Singapore or English law to the Group's business and operations.

D.3

Key information
on the key risks
that are specific to
the securities.

•

The share price of early stage companies operating in emerging
and frontier markets can be highly volatile and shareholdings
illiquid.

•

Prior to Admission there has been no public market for the
Shares. The Issue Price may not be indicative of the market price
for the Shares following Admission.

•

There is no current intention to pay dividends for the foreseeable
future. There can be no assurance as to the level of future
dividends.

•

Significant fluctuations of the Myanmar Kyat against the US
Dollar could have a material adverse effect on the Group’s
operations and financial conditions and prospects.

•

The Company will need to convert Myanmar Kyats back to US
Dollars to make distributions to Shareholders, but the Myanmar
Kyat is currently not a freely convertible currency.

SECTION E - Offer
Element

Disclosure
requirement

Disclosure

E.1

The total net
proceeds and an
estimate of the
total expenses of
the issue/offer,
including
estimated
expenses charged
to the investor by
the issuer or the
offeror.

The total proceeds of the Fundraising are US$4.2 million and the net
proceeds, after deduction of the expenses, are estimated at US$3.3
million.

Reasons for the
offer, use of
proceeds,
estimated net
amount of the
proceeds.

The net proceeds of the Fundraising are intended to be used along
with the Group's existing cash resources, for business expansion, in
particular, to:

E.2a

The expenses of or incidental to the Fundraising and Admission are
payable by the Company and are estimated to amount to approximately
US$0.9 million (excluding value added tax).

•

Scale-up the Group's operations across Hospitality
Education (as to approximately US$1.5 million);

•

Expand and invest into other consumer-related sectors (as to
approximately US$1 million); and
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and

•

Otherwise provide general working capital and cash resources for
potential acquisitions.

E.3

A description of
the terms and
conditions of the
offer.

Not applicable.

E.4

A description of
any interest that is
material to the
issue/offer
including
conflicting
interests.

Not applicable.

E.5

Name of the
person or entity
offering to sell the
security.

On 11 August 2017 (1) MACAN, (2) Jonathan Geoffrey Kolb, (3) U Aung
Myo Thein (Adrian Tike), (4) SEVIAN s.r.l., (5) certain Directors (and in
the case of the MACAN Lock-in and Orderly Market Agreement Allenby
Capital) entered into the Lock-in and Orderly Market Agreements with
the Company which are conditional on Admission occurring. Pursuant
to the Lock-in and Orderly Market Agreements, the Locked in and
Orderly Market Parties have agreed that they will not, without the prior
written consent of the Company dispose of any interest in Ordinary
Shares during the period of 12 months from Admission. The lock-in
undertakings are subject to certain limited exceptions that are customary
for an agreement of this nature, including the ability to sell Ordinary
Shares in acceptance of a takeover offer. The Locked-in and Orderly
Market Parties have also agreed for a further period of 12 months only
to dispose of Ordinary Shares through Allenby Capital or another broker
retained by the Company at such time in such manner as Allenby Capital
or such other broker may reasonably require for the maintenance of an
orderly market in the Ordinary Shares.

Lock-up
agreements: the
parties involved;
and indication of
the period of the
lock up.

E.6

The amount and
percentage of
immediate dilution
resulting from the
offer.
In the case of a
subscription offer
to existing equity
holders, the
amount and
percentage of
immediate dilution
if they do not
subscribe to the
new offer.

The percentage holding of an existing Shareholder will be diluted as a
result of the conversion of the Convertible Loan Notes on Admission.
The dilution for such an existing Shareholder would be approximately
17.6 per cent.
The percentage holding of an existing Shareholder will further be diluted
to the extent that they do not participate in the Subscription. Where
a Shareholder does not participate in the Subscription, the additional
dilution (following the conversion of the Convertible Loan Notes) for such
an existing Shareholder would be approximately 1.9 per cent (or 19.2
per cent in aggregate).
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E.7

Estimated
expenses charged
to the investor by
the issuer or the
offeror.

Not applicable. There are no commissions, fees or expenses to be
charged to the investors by the Company.
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RISK FACTORS
Any investment in shares is subject to a number of risks. Prior to investing in Ordinary Shares,
prospective investors should carefully consider all the information in this document, including the
risks described below. The risks below are all those which the Directors are aware of and which
they consider material. However, additional risks and uncertainties not currently known to the
Directors, or that the Directors currently consider immaterial may also adversely affect the Group's
business, results of operations or financial condition. If any or a combination of the following risks
materialise, the Group's business, financial condition and/or operational performance could be
materially adversely affected. In that case, the trading price of the Ordinary Shares may decline and
investors may lose all or part of the value of their investment.
RISK FACTORS RELATING TO THE BUSINESS AND OPERATIONS OF THE GROUP
Early stage of development and launch of new sites, revenue streams and products
The Group has only been operating for 4 years and is operating in a country which is undergoing significant
political and economic change. There can be no guarantee that the Group will be able to successfully
continue to operate its existing businesses and/or launch new ones.
Whilst the Group has generated revenues to date, it is still at an early stage of development. There
are a number of operational, strategic and potential risks associated with such early stage companies.
While the Group has sufficient working capital for its present requirements, that is for at least 12 months
from Admission, the Group is currently loss making and there can be no certainty that the Group will
achieve increased or sustained revenues, profitability or positive cash flow from its operating activities
within the time frame expected by the Board or at all. The development of the Group’s revenues is
difficult to predict and there is no guarantee that it will generate any material revenues in the foreseeable
future. Notwithstanding these potential risks in the longer term, these risks do not affect or impact the
working capital statement contained in paragraph 12 of Part IV of this Prospectus. The Group has a limited
operating history upon which its performance and prospects can be evaluated.
The Group intends to develop its business and expand its portfolio to include new sites, revenue streams,
and products. The launch and development of new ventures in new markets involves considerable time and
commitment, which may exert a substantial strain on the Group’s ability to manage its existing business
and operations. The Group cannot ensure the success of any new sites, revenue streams and/or products,
and/or whether they will generate sufficient income, and/or repay the amounts incurred by the Group in
their development and launch. The Group cannot guarantee that it will be able to develop its business and
expand its portfolio using its existing brands from time to time. Failure of any new sites, revenue streams
and products could lead to wasted time, resources and damage to the Group’s reputation. It may become
more difficult and expensive to launch new products in Myanmar and elsewhere in the future, as existing
market participants become more established, or as consumers become more loyal to existing brands, or
become fatigued with frequent introductions of new products.
The development of the Group’s Education division is currently focussed on the roll out of English language
centres under the Wall Street English brand. Should the Group fail to meet the requirements to launch
minimum numbers of centres contained in the Pearson Area Development Agreement, the right to launch
further centres under the “Wall Street English” brand may be withdrawn (but without prejudice to the ability
to continue any then operating centres which will continue to operate pursuant to the respective centre
franchise agreements). There can be no guarantee that the Group will be able to identify, secure and launch
the required numbers of and/or any further centres.
In addition, the launch of new ventures and entry into new markets involves inherent risks such as launch
costs, making incorrect judgments through relative inexperience as to strategies, anticipated levels of
demand and/or the prices to be charged for the new products, among others. For example, the Group
launched two restaurant ventures in 2016 and decided to cease operations in 2017 after failing to obtain
the desired returns. The Group may also lack sufficient experience in the management of the new ventures,
such as research and development, marketing, regulatory compliance, sales, distribution channels, and
market positioning. The Group may not be able to reach agreements with distributors or retailers on
commercially reasonable terms, or at all, to distribute its new products. Any failure of such new ventures
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and entry into new markets may have an adverse effect on the Group's financial condition and operations.
The future success of the Company is dependent on the Directors’ ability to implement its strategy.
Whilst the Directors are optimistic about the Company’s prospects, there is no certainty that anticipated
outcomes and sustainable revenue streams will be achieved. The Company’s future revenues, expenses
and operating results could vary significantly from period to period as a result of a variety of factors, some
of which are outside of the Company’s control. These factors include general economic conditions, adverse
movements in interest rates, capital expenditure and other costs.
Asset light strategy
The Group typically operates an “asset light” strategy through which it does not typically own the underlying
sites and/or assets. Whilst this strategy reduces the initial cash outflows of the Group, the Group has less
control over such sites/assets, relying on the terms of its management agreements, and this may adversely
impact revenues. The Group seeks to mitigate this risk by seeking to include appropriate terms in the
management agreements for the relevant sites/assets.There is no guarantee that the Group will be able to
continue to operate an “asset light” strategy.
Contractual advances
The Group from time to time advances funds to the owners of the relevant operations to fund refurbishment
expenses, improvements and general working capital. Such advances are unsecured and interest free
and there is a risk that the Group may not be repaid some or all of these monies. The Group seeks
to mitigate this risk by controlling the cash balances of the managed operations under the terms of the
relevant management agreements.
As at 31 March 2017, as detailed in Part IV of this document, gross receivables totalling US$1.50 million
remained outstanding and owed to the Group of which approximately US$1.18 million from related parties
(TED and TEC) and US$0.33 million from third parties (RLH Owners and RH Owners). Further details are
available in paragraphs 15.8, 15.10, 15.13, 15.14, 15.19 and 15.20 of Part IV of this document.
Allowances for impairments of receivables in the amount of US$270,000 from TEC, the owner of the
restaurants previously managed and operated by the Group, and in the amount of U$280,000 from the
RLH Owners and the RH Owners have been made in the financial year ended 31 March 2017.
Concentration risk
The Company will initially be exposed to a high degree of concentration risk. As a result, the impact on the
Company’s performance and the potential returns to shareholders would be more adversely affected if the
Group’s early-stage activities were to perform badly than would be the case if the Company’s portfolio of
operating assets was more diversified and mature. This risk will continue until such time as the Company is
able to build up a diversified portfolio of operating assets. Where a particular business division represents
a significant proportion of the Company’s assets, the Company will have significant exposure to any risks
to which that business division is exposed. Investors have no assurance as to the degree of diversification
in the Company’s investments, either by country, sector or development stage.
Reliance on key personnel
The Company has a relatively small senior management team and the loss of any key individual, or
the inability to continue to attract appropriate personnel, including consultants, could impact upon the
Company’s future performance. Whilst the Group has entered into service agreements and/or letters of
appointment with each of its Directors, certain senior employees and consultants the retention of their
services cannot be guaranteed. Furthermore, as the Group expands it will need to recruit and integrate
additional personnel in a competitive market for qualified candidates. The Group may not be successful in
identifying and engaging suitably qualified people or integrating them into the Group.
Scarcity of suitably qualified individuals
The Company’s ability to implement and execute its business strategy depends on the successful
recruitment and retention of talented and appropriately experienced and knowledgeable employees. In
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Myanmar there is a scarcity of suitably qualified candidates and competition to attract and retain these
candidates may be fierce. This may cause the Company to have to offer higher compensation and other
benefits in order to attract and retain them, which could materially and adversely affect the Company’s
financial condition.
Permit requirements for foreign staff in Myanmar
The employment of foreign staff requires the prior issuance of a work permit and a residence permit. It
is the Directors’ intention, following Admission, to expand the Group’s presence and increase the number
of operating sites in Myanmar and to recruit staff to facilitate the execution of the Company’s business
strategies. Any foreign staff will require the above mentioned permits to be issued to them and there is no
guarantee that these will be successfully obtained in a timely manner or at all. If the Group is unable to
recruit sufficient foreign staff, the Group's financial condition and operations could be adversely affected.
Permit requirements in Myanmar
Under Myanmar law there are certain permits, licences and authorisations required by a foreign company
to carry on business in Myanmar, further details of which are set out in section 3 of Part II of this document.
For its managed operations, the Group relies on third parties (who may be related parties of the Group) for
whom it is managing the relevant business to obtain, maintain and renew any required permits, licences
and authorisations, and such permits, licences and authorisations would typically be held in the name
of such third parties. There is no guarantee that any required permits, licences or authorisations will be
successfully obtained and / or renewed in a timely manner or at all and if the relevant third party or a
member of the Group does not succeed in obtaining and retaining the requisite permits and authorisations,
the Group’s business and operations and expansion plans may be delayed or otherwise adversely affected.
In particular, from time to time, the Company may be required to obtain an investment permit from the MIC.
There are no fixed time limits within which an application for an investment permit must be processed by
the MIC and the MIC may impose conditions on the grant of any such licence. It is possible that unexpected
terms could be imposed. Failure to obtain an investment permit or the grant of an investment permit
subject to adverse conditions could result in the Group being unable to make some or any future planned
investments.
Furthermore, the Company’s English language learning business may be adversely affected by any change
in regulations. No licence is currently required by the Ministry of Education but licensing requirements may
change in the future.
Insurance
There can be no certainty that the Group’s insurance cover is adequate to protect it against every
eventuality. The Group’s position, financial performance, prospects and business could be materially
adversely affected if an event occurred for which the Group did not have adequate insurance cover. Only a
limited range of insurance products are currently available in Myanmar and foreign operators are currently
restricted from offering sophisticated insurance products in Myanmar. As a result, the Group currently has
very limited and expensive insurance cover.
Material litigation, claims or arbitration or legal uncertainties
The Group is not engaged in any material litigation, claim or arbitration, either as claimant or defendant,
that has or could have a material effect on its financial position, and the Directors do not know of any
proceedings pending or threatened or of any facts likely to give rise to any proceedings which might
materially and adversely affect the Group’s position or business. However, there can be no assurance
that there will be no proceedings in the future that could adversely affect the reputation, business or
performance of the Group.
The Company is potentially exposed to the risk of litigation from its guests, customers, suppliers,
employees and regulatory authorities. Exposure to litigation or fines imposed by regulatory authorities may
affect the Company’s reputation even though the monetary consequences may not be significant.
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Geographical expansion
The Group intends to expand its service offerings and enter into new sectors and regions. The Group’s
ability to manage future growth will depend on its ability effectively to implement and improve management,
operational and financial information systems on a timely basis and to expand, train, motivate and manage
its workforce. Failure to manage its expansion effectively may lead to increased costs, a decline in sales
and reduced profitability, which in turn will affect its business, financial condition and results of operations.
Future expansion could expose the Group to economic, political, legislative as well as other risks and there
can be no assurance that the Group will be able to successfully penetrate new markets.
Competition and market development
The market in which the Group operates is rapidly evolving and the Group expects competition to intensify
in the future. The market is characterised by rapidly changing supply chains, regulatory and legal matters,
and popular market demand. As the markets, technologies and industries evolve and as the Group
introduces additional products, services and business divisions, the Directors expect to face significantly
increased competition from other companies in the broader Myanmar consumer retail market. Failure to
successfully compete with such competitors may adversely affect the Group's business, financial condition
and results of operations.
Intellectual property protection, infringement, and acquisition of new rights
The Group and its partners rely on intellectual property laws to protect its trademarks, products and
branding. The Group cannot give any assurance that counterfeiting or imitation of its products will not
occur in the future or, if it does occur, that it will be able to detect or address the problem effectively. Any
occurrence of counterfeiting or imitation of its products or other breaches of the Group’s intellectual property
rights could negatively affect its reputation and brand name, lead to loss of consumer confidence in its
brands, and, as a consequence, adversely affect its operations. Any litigation to prosecute infringements
upon the Group’s rights and products is likely to be expensive and may divert the management’s attention,
as well as other resources, away from its business.
The Group’s competitors or other third-parties may have intellectual property rights and interests which
could potentially come into conflict with its own. If any trademark or patent infringement or other intellectual
property claims against the Group are successful, the Group may not have a legal right to continue to
develop, produce, use or sell products that are adjudicated to have infringed third-parties’ intellectual
property rights. The Group may be legally required to expend significant resources to redesign its products
so that they do not infringe third-parties’ intellectual property rights, or it may be required to obtain relevant
licenses to avoid further infringements. Intellectual property litigation against the Group could significantly
disrupt its business, divert its management’s attention, or consume much of its financial resources.
Future acquisitions
Part of the Group’s longer-term business strategy could involve expansion through mergers or acquisitions
of complementary businesses. There is a risk related to the Group’s ability to accurately identify suitable
targets and to successfully execute transactions for such a strategy. As consideration for such acquisitions,
the Company may seek to issue Ordinary Shares. There can be no guarantee that sellers of target
companies, businesses or assets will be prepared to accept shares admitted to the standard listing
segment of the Official List and traded on the Main Market as consideration, and this may limit the Group’s
ability to grow its activities and pursue its strategy. The difficulties involved in integrating any companies,
businesses or assets acquired by the Group may divert financial and management resources from the
Group’s core business, which could adversely affect the Group’s business, financial condition and operating
results.
Events adversely impacting domestic or international travel
The room rates and occupancy levels of the properties managed by the Group could be adversely
affected by events such as epidemics, travel-related accidents, travel-related industrial action, increases in
transportation costs, visa fees and taxes, actual or threatened acts of terrorism or natural disasters resulting
in reduced worldwide travel or other local factors impacting individual hotels or restaurants. Any decline in
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room rates and/or occupancy levels would have an adverse affect on the Group's results of operations.
Tax residency
On Admission, the Company will be managed and controlled from Singapore and is initially anticipated to
be considered to be resident outside the United Kingdom for tax purposes. However, the location of the
management and control of the Company may change in the future and/or may be questioned by applicable
tax authorities, either of which may affect the Company’s tax residency and therefore the Company’s tax
position. If the Company were to be considered resident in a jurisdiction which applied higher taxes than
Singapore, the Company's financial position may be adversely affected.
RISKS RELATING TO MYANMAR
Competitive forces
Competition in business in Myanmar is increasing, partly as a result of the country’s increasing
internationalisation. The financial viability of some assets owned by and/or investments made by the
Company may be affected by changes in Myanmar’s trade regime. The Company’s business activities in
import/export-oriented industries, for example, may be affected by changes in foreign currency exchange
rates, trade regimes or by protectionist measures in foreign countries. Similarly, the Company’s activities
involving selling into the domestic market may be adversely affected by increasing competition from
international firms as trade barriers are reduced. As a result of such changes, and other market forces, the
Company’s results of operations and financial position may be adversely affected.
Political, economic and social instability in Myanmar
The Group’s business and operations will be substantially based in Myanmar, which has the potential to be
politically and economically unstable. The previous governing military regime was recently succeeded by
a civilian government. This new government has already implemented a number of political and economic
reforms. However, there is no certainty that this will continue and therefore, there is no certainty that
the business environment will continue to improve. Any unfavourable changes in the social and political
conditions of Myanmar may also adversely affect the Group's business and operations. Further, any
changes in the political, economic and social policies of the Myanmar government may lead to changes
in the laws and regulations or the interpretation and application of the same, as well as changes in the
foreign exchange regulations, taxation and land ownership and development restrictions, any of which may
restrict the Group's ability to carry on its business or impose increased costs on its businesses which would
adversely affect its results of operations and financial condition.
Myanmar law
Certain subsidiaries of the Group and their operations and assets will be located in Myanmar. They are
therefore subject to the relevant laws in Myanmar and may not be accorded the same level of shareholder
rights and protections that would be accorded under Singapore or English law. The Myanmar Companies
Act dates back to 1914 and does not contain a number of protections and restrictions as are found under
English law, for example it does not include restrictions on dealing with private company assets in terms of
giving financial assistance in the acquisition of its shares. Under Myanmar law shareholders holding 10 per
cent. or more of the total share capital are entitled to call a general meeting, but otherwise minority rights
are limited.
The Myanmar legal system
The laws and regulations affecting the Myanmar economy are in an early stage of development and
are less well established than those in Western Europe, the US and other parts of Asia. The Group’s
operations in Myanmar are subject to the laws and regulations promulgated by the Myanmar government.
The laws and regulations of Myanmar may be supplemented or otherwise modified by undocumented
practices, policies adopted and applied as law in a non-transparent way and the exercise of powers
which have not been granted to the exercisor in accordance with the provisions of prevailing laws and
regulations. Such practices, policies, and exercises of powers may not have been ruled upon by the
courts or enacted by legislative bodies and they may be subject to change without notice. There are also

22

limited precedents on the interpretation, implementation or enforcement of Myanmar laws and regulations.
Therefore, uncertainty exists in connection with the application of existing laws and regulations to certain
transactions and circumstances. As Myanmar is still in the process of developing a comprehensive set of
laws and regulations, laws and regulations or the interpretation of the same may be subject to change.
In addition, while Myanmar adopts a common law legal system, governmental policies play an overriding
role in the implementation of the laws. Furthermore, the administration of Myanmar laws and regulations
may be subject to a certain degree of discretion by the executive authorities and the judicial system may
not be reliable or objective and the ability to enforce acknowledged legal rights is often lacking. By way of
example only, the Company may have difficulty exercising conversion rights, voting rights, dividend rights,
or restrictive covenants and may have limited recourse to remedy the problem. The Company’s right of
ownership or title to an asset or security may be disputed due to, inter alia, a poor system for registration
of ownership or as a result of vague and conflicting laws. Some prospective investment targets, existing
investee companies and/or joint venture partners may even attempt to use the vague and conflicting legal
infrastructure as an excuse for not honouring their commitments to the Company. There is not the same
degree of certainty as investors would expect if they invested in a more developed jurisdiction. Adverse
rulings and decisions may have an adverse affect on the Group's businesses and results of operations.
Intellectual property
Myanmar, which currently has no effective intellectual property laws in place at the present time, became
a member of the World Intellectual Property Organization in 2001. Also, as a member of the WTO,
Myanmar has focused on improving its legal framework for intellectual property in accordance with the
WTO Agreement on Trade Related Aspects of Intellectual Property Rights and was supposed to have
provided new intellectual property laws by January 2006.
Despite missing the WTO deadlines, Myanmar has now prepared, in conjunction with WTO experts, a set of
IP laws that will provide protection for trademarks, copyrights, patents, and other intellectual property under
the WTO. These are progressing through the legislative and consultation process and may be enacted later
this year or in 2018.
In the meantime, there is no specific law in Myanmar dedicated solely to trademarks. However, the legal
right to a trademark exists in Myanmar and is partially statutory in nature and partially dependent upon
the general principles of commercial law. A strong custom has developed for the evidentiary assertion of
the rights of ownership in a trademark. This is accomplished by first registering a declaration of trademark
ownership at the Office of Registration of Deeds with examples of the mark and then having a licensed
lawyer publish a cautionary notice in a newspaper of broad circulation. Although such procedures do not
legally guarantee enforceability due to the absence of specific trademark law, this registration will serve
an evidentiary function in any subsequent common law suit for passing off, or in a suit for trademark
infringement. Because of the foregoing, trademark ownership is subject to judicial discretion and factors
including registration may be taken into account by a judge deciding on ownership of a mark.
The Group may require to expend significant resources on seeking to defend its intellectual property rights,
without guarantee of success. Any loss of or inability to enforce its intellectual property rights may require
the Group to expend significant resources in redesigning and rebranding its products. Any such actions
may be expensive, significantly disrupt the Group’s business or divert management’s attention leading to
an adverse effect on the Group’s financial position and results of operations.
Sanctions
The Burma (Restrictive Measures) (Overseas Territories) Order 2009 gave effect in certain United Kingdom
Overseas Territories (including the BVI) to sanctions against Burma decided upon by the Council of the
European Union in Council Common Position 2007/750/CFSP of 19 November 2007, and implemented
in Council Regulation (EC) No. 194/2008 of 25 February 2008. These measures comprised an arms
embargo, a prohibition on the supply of equipment which might be used for internal repression or for use in
the logging, timber processing or various mining industries, the provision of technical assistance relating to
such goods, a prohibition on imports of timber products, coal, certain metals, precious and semi-precious
stones, and financial sanctions directed against certain persons and entities connected with the Burmese
regime.
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In April 2012, by Decision 2012/225/CFSP, in view of positive political developments in Burma, the
Council of the European Union decided to suspend the application of the above measures except for the
embargoes on the supply of arms and related material and equipment which might be used for internal
repression, together with the prohibition on the provision of technical assistance related to such goods (the
“EU Suspension”). The EU Suspension took effect in May 2012 and was reflected in UK legislation in May
2012.
In October 2012, The Burma (Restrictive Measures) (Overseas Territories) (Suspension) Order 2012 (the
“2012 Order”) was ratified and extended to the BVI. This Order gives effect to the EU Suspension and
provides an updated definition of “restricted goods”. In certain respects, the 2012 Order differs from the
EU Suspension. In particular, certain ancillary provisions (for example those relating to the declaration
and power to search in relation to restricted goods and customs powers to demand evidence of the
destination that restricted goods reach) treat certain goods as ‘restricted’ which are not subject to the
principal provisions of the sanctions in force in the BVI (such as the restrictions on supply of restricted
goods and exportation of restricted goods to Myanmar), including certain equipment and technology used
in logging and timber processing, mining of various commodities, and mining and processing of precious
and semi-precious stones. The remaining principal provisions of the BVI sanctions on Myanmar relate to
the continuing embargo on the supply of arms and related material and equipment which may be used for
internal repression, together with the prohibition on the provision of technical assistance related to such
goods.
In May 2013 the EU lifted all its sanctions on Myanmar, save for a continuing embargo on arms trade,
including the supply of arms and related material and equipment which may be used for internal repression
and this was reflected in UK legislation in May 2013. Meanwhile, the US has lifted some, and is considering
the easing of more sanctions. Therefore, Myanmar remains subject to some of the existing sanctions and it
is uncertain whether these sanctions will be ultimately lifted, especially in the near future. These continuing
sanctions may hamper the economic growth of Myanmar and indirectly adversely impact on the financial
performance of the Group.
Further, although the US sanctions on Myanmar do not currently apply to the Company as it is not a US
person for the purposes of US sanctions law, this may change as foreign corporations that are owned or
controlled by a US person will become subject to the US sanctions regime. A foreign company is said to
be ‘owned or controlled’ by a US person when a US person either: (1) holds more than 50 per cent. of the
equity interest by vote or value in the entity; (2) holds a majority of seats on the board of directors of the
entity; or (3) otherwise controls the actions, policies, or personnel decisions of the entity. At the moment the
Company is not ‘owned or controlled’ by a US person, however, if it were to become ‘owned or controlled’
by a US person or US persons in the future then the US Treasury Department’s Office of Financial Assets
Control may deem the Company a US person and require it to comply with the US sanctions on Myanmar.
If this were to happen the Company may be unable to continue its operations which may result in a material
adverse affect on the Group's financial condition and business.
The U.S. have taken progressive steps to ease their sanctions regime since the Myanmar reform process
started in 2011. The latest such step saw President Obama make a statement on 14 September 2016 that
all U.S. sanctions would be lifted in the near future and specifically that preferential tariffs for Myanmar
under the Generalized System of Preferences Scheme, which were suspended more than two decades
ago amid right abuses by the ruling junta at the time, would be reinstated on 13 November 2016. There can
be no assurance that in the future further sanctions will not be placed on Myanmar and such sanctions may
prevent the Company from operating in the region. If such sanctions were to be put in place it may result in
a material adverse affect on the Group's financial condition and business.
Increased costs due to reforms
Reforms such as the changes to labour laws, as described in section 3 of Part II of this document, allowing
the formation of labour unions may lead to higher operating costs for the Group, thereby reducing the
profitability of its operating companies. For example, minimum wage legislation was introduced in 2015,
which provides for a minimum wage in most sectors at ca. US$3 per day at current exchange rates.
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Limited accessibility of publicly available information and statistics in Myanmar
Under the current business environment in Myanmar, it may be very difficult to obtain up-to-date information
and statistics in Myanmar which will make it harder to make informed investment and business decisions.
Additionally, this lack of information would apply to other businesses that may be comparable to the
Group in terms of, inter alia, business activities, geographical spread, track record, operating and financial
leverage, liquidity, quality of earnings and accounting, economic outlook, growth statistics and other
relevant data. As such it may be difficult to gauge the performance of the Group which may lead to
inefficient pricing of the Ordinary Shares due to incomplete market information.
Tax uncertainty
The Myanmar tax regulations are currently under development. There are many areas where detailed
regulations do not currently exist and where there is a lack of clarity, particularly in relation to withholding
taxes and the implementation of double taxation treaties. The implementation of tax regulations can vary
depending on the tax authority involved. In the event of tax regulations being brought into force which are
unfavourable to the Group and/or its operations, the Group's financial position may be adversely affected.
Reputation risk
By participating in investments, and doing business, in Myanmar, there is a risk that the Company and/
or the Shareholders may be the subject of public complaints from parties who consider the actions of
the government of Myanmar to be immoral or otherwise unacceptable. There is a risk that any actions
or publicity surrounding the Company’s business could result in damage to the Company’s and/or the
Shareholders’ reputation.
GENERAL INVESTMENT RISKS
Transfer and settlement risk
The collection, transfer and deposit of securities and cash exposes the Company to a number of risks
including theft, loss, fraud, destruction and delay. Additionally, procedures for registration of ownership may
be unreliable in Myanmar and may be subject to fraud. Also, brokers and sub-custodians in Myanmar may
not be as reliable as in developed countries and therefore may subject the Company to further risks. Losses
to the Group as a result of such actions would adversely affect the Group's financial position and results of
operations.
RISKS RELATING TO THE ORDINARY SHARES
Trading market for the Ordinary Shares
The share price of early stage companies operating in emerging and frontier markets can be highly volatile
and shareholdings illiquid. The market price of the Ordinary Shares may be subject to wide fluctuations
in response to many factors, some specific to the Company and its operations and others to the Main
Market in general including, but not limited to, variations in the operating results of the Group, divergence
in financial results from analysts’ expectations, changes in earnings estimates by stock market analysts,
general economic conditions or legislative changes in the Group’s sector. In addition, stock markets have
from time to time experienced extreme price and volume fluctuations, which, as well as general economic
and political conditions, could adversely affect the market price for the Ordinary Shares. The trading of the
Ordinary Shares on the Main Market should not be taken as implying that there will be a liquid market for
the Ordinary Shares and there is no guarantee that an active market will develop or be sustained after
Admission.
No prior public trading
Prior to Admission there has been no public market for the Shares. The Issue Price may not be indicative
of the market price for the Shares following Admission. The Company can give no assurance that an active
trading market for the Shares will develop or be maintained following Admission. If an active trading market
is not developed or maintained, the liquidity and market price of the Shares could be adversely affected.
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Dilution of shareholders’ interest as a result of additional equity fundraising
As mentioned above, the Group may need to raise additional funds in the future to finance, amongst other
things, working capital, expansion of the business, new developments relating to existing operations or new
acquisitions. If additional funds are raised through the issuance of new equity or equity-linked securities
of the Company, the percentage ownership of the existing Shareholders may be reduced. Shareholders
may also experience subsequent dilution and/or such securities may have preferred rights, options and
pre-emption rights senior to the Ordinary Shares.
Dividends
There is no current intention to pay dividends for the foreseeable future. There can be no assurance as to
the level of future dividends. The declaration, payment and amount of any future dividends of the Company
are subject to the discretion of the Shareholders or, in the case of interim dividends to the discretion of
the Directors, and will depend upon, among other things, the Company’s earnings, financial position, cash
requirements, availability of profits, as well as provisions for relevant laws or generally accepted accounting
principles from time to time.
Limitations on the ability of the Company’s operating Subsidiaries to pay dividends or make other
distributions on equity to the Company may prevent the Company from obtaining sufficient funds from its
operating Subsidiaries to satisfy the Company’s cash or financing requirements, if such requirements arise
in the future.
Foreign exchange control risks
On 2 April 2012, the Central Bank of Myanmar adopted a managed float for the Myanmar Kyat after
a 35-year fixed exchange rate regime. Although this policy shift is widely considered to be a positive
development in the liberalisation of Myanmar’s economy, the actual impact of such change is yet to be
ascertained. Significant fluctuations of the Myanmar Kyat against the US Dollar could have a material
adverse effect on the Group’s operations and financial conditions and prospects. Further, the remittance of
foreign currency into Myanmar is generally unlimited but for remittance of foreign currency out of Myanmar
the approval by the Central Bank of Myanmar will be required. The significant assets of the Group will be
its interests in Myanmar. The ability of the Group to pay dividends or make other distributions, payments of
service fees and repayments of loans to the Group by way of repatriation or remittance from the Myanmar
operations may be restricted by, amongst other things, the availability of funds and statutory and other legal
restrictions.
Currency conversion
The Company will need to convert Myanmar Kyats back to US Dollars to make distributions to
Shareholders, but the Myanmar Kyat is currently not a freely convertible currency. The government of
Myanmar does not guarantee that hard currency will be available to the Company or that it will receive any
priority if there is a shortage.
The Company may seek to hedge against a decline in the value of the Company’s investments resulting
from currency depreciation but only if and when suitable hedging instruments are available on a timely
basis and on acceptable terms. There is no assurance that any hedging instruments may be available or
that any hedging transactions engaged in by the Company will be successful in protecting against currency
depreciation or that the Company will have opportunities to hedge on commercially acceptable terms.
References to Myanmar in transfer of US Dollars
The Company may need to transfer US Dollars from the US to Myanmar and/or transfer funds with a
reference relating to Myanmar. Transfers of US Dollars through New York where the underlying transaction
relates to Myanmar may be subject to sanctions scrutiny and as a result delays may be experienced with
transactions of this kind. The Directors’ experience is that usually such funds are cleared eventually, but
there is a risk that the situation may change and funds may not be approved by the authorities for transfer
or that any delays experienced may affect business opportunities.

26

RISKS RELATING TO SINGAPORE
Singapore Company law
As a Company incorporated under the Singapore Companies Act, the rights of Shareholders will be
governed by Singapore law and the Company’s Memorandum and Articles. The rights of shareholders
under Singapore law differ from the rights of shareholders of companies incorporated in other jurisdictions.
For example, there are very limited statutory protection rights for minority shareholders.
Any final and conclusive monetary judgment obtained against the Company in the courts of England
and Wales or those countries listed in the Reciprocal Enforcement of Commonwealth Judgments Act
(“RECJA”), for a definite sum, may be registered and enforced as a judgment of the Singapore court if
application is made for registration of the judgment within twelve months or such longer period as the court
may allow, and if the Singapore court considers it just and convenient that the judgment be so enforced.
Alternatively, the judgment may be treated as a cause of action in itself so that no retrial of the issues would
be necessary. In either case, it will be necessary that in respect of the foreign judgment:
(a)

the foreign court issuing the judgment had jurisdiction in the matter and the judgment debtor either
submitted to such jurisdiction or was resident or carrying on business within such jurisdiction and
was duly served with process;

(b)

the judgment given by the foreign court was not in respect of penalties, taxes, fines or similar fiscal
or revenue obligations of the Company;

(c)

in obtaining judgment there was no fraud on the part of the person in whose favour judgment was
given, or on the part of the foreign court;

(d)

recognition or enforcement of the judgment in the Singapore would not be contrary to public policy;

(e)

the proceedings pursuant to which judgment was obtained were not contrary to natural justice; and

(f)

the judgment given by the foreign court is not the subject of an appeal.

Any final and conclusive monetary judgment obtained against the Company in the courts of all countries
not covered by RECJA for a definite sum, may be treated by the courts of Singapore as a cause of action
in itself so that no retrial of the issues would be necessary provided that in respect of the foreign judgment:
(1)

the foreign court issuing the judgment had jurisdiction in the matter and the Company either
submitted to such jurisdiction or was resident or carrying on business within such jurisdiction and
was duly served with process;

(2)

the judgment given by the foreign court was not in respect of penalties, taxes, fines or similar fiscal
or revenue obligations of the Company;

(3)

in obtaining judgment there was no fraud on the part of the person in whose favour judgment was
given or on the part of the court;

(4)

recognition or enforcement of the judgment in Singapore would not be contrary to public policy; and

(5)

the proceedings pursuant to which judgment was obtained were not contrary to natural justice.

Taxation
The attention of potential investors is drawn to paragraphs 10 and 11 of Part IV of this Prospectus headed
“United Kingdom Taxation” and “Singapore Taxation” respectively. The tax rules, including stamp duty
provisions and their interpretation relating to an investment in the Group may change during the life of the
Group.
The levels of, and reliefs from, taxation may change. The tax reliefs referred to in this Prospectus are those
currently available and their value depends upon the individual circumstances of investors. Any change
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in the Group’s tax status or the tax applicable to holding Ordinary Shares or in taxation legislation or
its interpretation, could affect the value of the investments held by the Group, affect the Group’s ability
to provide returns to Shareholders and/or alter the post-tax returns to Shareholders. Statements in this
Prospectus concerning the taxation of the Group and its investors are based upon current tax law and
practice which is subject to change.
Investors should therefore consider carefully whether investment in the Company is suitable for
them, in light of the risk factors outlined above, their personal circumstances and the financial
resources available to them.
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IMPORTANT INFORMATION
In making any investment decision in respect of Admission or the Subscription or otherwise for Ordinary
Shares, no information or representation should be relied upon in relation to Admission or in relation to the
Ordinary Shares other than as contained in this Prospectus. No person has been authorised to give any
information or make any representation other than that contained in this Prospectus and, if given or made,
such information or representation must not be relied upon as having been authorised.
It should be remembered that the price of securities and the income from them can go down as
well as up and this Prospectus contains references to past performance of the Company and its
subsidiaries. Past performance is not a reliable indicator of future results.
Forward looking statements
This Prospectus includes “forward-looking statements” which include all statements other than statements
of historical facts including, without limitation, those regarding the Group’s financial position, business
strategy, plans and objectives of management for future operations and any statements preceded by,
followed by or that include forward-looking terminology such as the words “targets”, “plan”, “project”,
“believes”, “estimates”, “aims”, “intends”, “can”, “may”, “expects”, “forecasts”, “anticipates”, “would”,
“should”, “could” or similar expressions or the negative thereof. Such forward-looking statements involve
known and unknown risks, uncertainties and other important factors beyond the Company’s control that
could cause the actual results, performance or achievements of the Company to be materially different from
future results, performance or achievements expressed or implied by such forward-looking statements.
Such forward-looking statements are based on numerous assumptions regarding the Company’s present
and future business strategies and the environment in which the Company will operate in the future.
Among the important factors that could cause the Company’s actual results, performance or achievements
to differ materially from those in forward-looking statements include factors in this section entitled “Risk
Factors” and elsewhere in this Prospectus. These forward-looking statements speak only as at the date
of this Prospectus. The forward-looking statements contained in this Prospectus are made on the date
of this Prospectus, and, except to the extent required by law, the Prospectus Rules, the Listing Rules,
the Disclosure, Guidance and Transparency Rules, MAR and/or FSMA, the Company, the Directors and
Allenby Capital Limited are not under any obligation to update those forward-looking statements in this
Prospectus to reflect actual future events or developments. As a result of these factors, the events
described in the forward-looking statements in this Prospectus may not occur. Prospective investors
should be aware that these statements are estimates, reflecting only the judgement of the Company’s
management and prospective investors should not rely on any forward-looking statements.
The Ordinary Shares should be regarded as a highly speculative investment and an investment in Ordinary
Shares should only be made by those with the necessary expertise to fully evaluate the investment. In
addition to the usual risks associated with an investment in a business which is a start-up or at an early
stage of development, the Directors believe that the following risks should be considered carefully by
investors before acquiring Ordinary Shares. Prospective investors are advised to consult an independent
adviser authorised under the FSMA. If any of the risks described in this Prospectus actually occurs, the
Company may not be able to conduct its business as currently planned and its financial condition, operating
results and cash flows could be seriously harmed. In that case, the market price of the Ordinary Shares
could decline and all or part of an investment in the Ordinary Shares could be lost. No inference ought to
be drawn as to the order in which the following risk factors are presented as to their relative importance or
potential effect.
IMPORTANT NOTICE TO NON-UK PERSONS
For all prospective non-UK investors, it is the responsibility of any person outside the UK wishing
to subscribe for or purchase any Ordinary Shares to satisfy themselves as to the full observance of
the laws of any relevant territory outside the UK in connection with that proposed subscription or
purchase, including obtaining any required governmental or other consents or observing any other
applicable formalities.
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Singapore
This document has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this document and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Ordinary Shares may not be circulated or distributed, nor
may the Ordinary Shares be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor
under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”) in accordance
with the conditions set out in Section 276 of the SFA, (ii) to an accredited investor pursuant to Section
275(1) of the SFA in accordance with the conditions set out in Section 276 of the SFA or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provisions of the SFA.
Hong Kong
The contents of this document have not been and will not be reviewed by any regulatory authority in Hong
Kong. You are advised to exercise caution in relation to the offer. If you are in any doubt about any of
the contents of this document, you should obtain independent professional advice. The arrangements for
the issue of the Ordinary Shares have not been authorised as a collective investment scheme by Hong
Kong’s Securities and Futures Commission (“SFC”) pursuant to section 104 of Hong Kong’s Securities and
Futures Ordinance (“SFO”), nor has this document been approved by the SFC pursuant to section 105 (1)
of SFO or section 342C (5) of Hong Kong’s Companies Ordinance (“HKCO”) or registered by Hong Kong’s
Registrar of Companies pursuant to section 342C (7) of HKCO.
The Ordinary Shares are being offered in Hong Kong on a restricted basis. The Company has not
authorised to offer its Shares to the public in Hong Kong. Accordingly, the content and use of this document
must comply with each of the following SFO and HKCO restrictions, namely:
(a)

under the SFO: this document is not and does not contain contrary to section 103 of SFO, an
invitation to the public of Hong Kong to acquire or subscribe for shares, other than: (1) an invitation
only to professional investors (as defined in SFO); or (2) to the extent that this document contains
or relates to an offer specified in Part 1 of the Seventeenth Schedule to the HKCO by virtue of the
number of persons to be offered or other exclusions (“Prospectus Exclusions”); and

(b)

under the HKCO: this document must not, contrary to section 342 and 342C of HKCO, be issued,
circulated or distributed to any person in Hong Kong other than: (1) to persons whose ordinary
business is to buy or sell shares or debentures, whether as principal or agent; or (2) to professional
investors (as defined in the SFO); or (3) in circumstances in which this document is not a prospectus
(as defined in the HKCO) by virtue of any of the Prospectus Exclusions; or (4) otherwise in
circumstances that do not constitute an offer to the public.

Italy
This document and the Fundraising does not constitute a general offer to the public to sell or an invitation
to subscribe for, or solicitation of an offer to subscribe for or buy, shares in MSH, accordingly in Italy this
document and the Fundraising are only addressed to qualified investors (“investitori qualificati”) as defined
in Article 34-ter, first paragraph letter (b) of Consob Regulation No. 11971 of May 14, 1999 of Italy, as
amended.
United States
The New Ordinary Shares have not been, and will not be, registered under the US Securities Act of 1933,
as amended (the “US Securities Act”), or under any securities laws of any state or other jurisdiction of the
United States. The New Ordinary Shares may not be offered, directly or indirectly, into or within the United
States, except pursuant to an applicable exemption from, or a transaction not subject to, the registration
requirements of the US Securities Act and in compliance with any applicable securities laws of any state
or other jurisdiction of the United States. There will be no public offering of the New Ordinary Shares in the
United States.
New Ordinary Shares are being offered in the United States only to investors who are institutional
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“accredited investors” or “IAIs” (within the meaning of subparagraph (a)(1), (2), (3) or (7) of Rule 501 of
Regulation D under the US Securities Act) and “qualified purchasers” or “QPs” (as defined in Section
2(a)(51) of the US Investment Company Act of 1940, as amended (the “Investment Company Act”)), that
(unless separately agreed with the Company in writing) are not ERISA Entities directly by the Company
in transactions exempt from, or not subject to, the registration requirements under the US Securities Act.
An “ERISA Entity” shall mean any person that is (i) an “employee benefit plan” as defined in Section 3(3)
of the United States Employee Retirement Income Security Act of 1974, as amended (“ERISA”), that is
subject to Title I of ERISA; or (ii) a “plan” as defined in Section 4975 of the United States Internal Revenue
Code of 1986, as amended (the “Code”), including an individual retirement account or other arrangement
that is subject to Section 4975 of the Code; or (iii) an entity which is deemed to hold the assets of any of
the foregoing types of plans, accounts or arrangements that is subject to Title I of ERISA or Section 4975
of the Code; or (iv) any governmental, church, non-US or other employee benefit plan that is subject to any
federal, state, local or non-US law that is substantially similar to the provisions of Title I of ERISA or Section
4975 of the Code whose purchase, holding, and disposition of the New Shares could constitute or result in
a non-exempt violation of any such substantially similar law. The New Ordinary Shares are being offered
and sold outside the United States in reliance on Regulation S under the US Securities Act (“Regulation
S”).
If you are an IAI, in order to acquire any New Ordinary Shares pursuant to the Subscription, you must
sign and deliver an investor letter to the Company. In signing and delivering such an investor letter, you
will be, among other things (a) representing that you, and any account for which you are acquiring the
New Ordinary Shares, are an IAI and QP that (unless separately agreed with the Company in writing)
is not an ERISA Entity; (b) agreeing not to reoffer, sell, pledge or otherwise transfer the New Ordinary
Shares, except: (i) in an offshore transaction in accordance with Rule 903 or Rule 904 of Regulation S
under the US Securities Act; or (ii) pursuant to an exemption from registration under the US Securities Act
provided by Rule 144 thereunder (if available); or (iii) pursuant to an effective registration statement under
the US Securities Act, in each case in accordance with any applicable securities laws of any state or other
jurisdiction of the United States; and (c) agreeing that for so long as the New Ordinary Shares are restricted
securities not to deposit the New Ordinary Shares into any unrestricted American depositary receipt facility,
unless they have been registered pursuant to an effective registration statement under the US Securities
Act.
No representation has been, or will be, made by the Company or Allenby Capital Limited as to the
availability of Rule 144 under the US Securities Act or any other exemption under the US Securities Act or
any state securities laws for the reoffer, pledge or transfer of the New Ordinary Shares.
Any envelope containing a Subscription letter and post-marked from the United States will not be valid
unless it contains a duly executed investor letter in the appropriate form as described above. Similarly, any
Subscription letter in which the exercising holder requests New Ordinary Shares to be issued in registered
form and gives an address in the United States will not be valid unless it contains a duly executed investor
letter.
Any payment made in respect of a Subscription letter that does not meet the foregoing criteria will be
returned without interest.
Any person in the United States who obtains a copy of this document and who is not an IAI is
required to disregard it.
None of the securities referred to in this document have been approved or disapproved by the US
Securities and Exchange Commission (the “SEC”), any state securities commission in the United States or
any other US regulatory authority, nor have such authorities passed upon or determined the adequacy or
accuracy of this document. Any representation to the contrary is a criminal offence in the United States.
The financial information included in this document has been prepared in accordance with International
Financial Reporting Standards (“IFRS”). Generally accepted accounting principles in the United States (“US
GAAP”) differs in certain significant respects from IFRS. None of the financial information in this document
has been audited in accordance with auditing standards generally accepted in the United States or the
auditing standards of the Public Company Accounting Oversight Board (United States).
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This document is being furnished by the Company in connection with an offering exempt from the
registration requirements of the US Securities Act, solely for the purpose of enabling a prospective investor
to consider the subscription for New Ordinary Shares described herein. The information contained in this
document has been provided by the Company and other sources identified herein. This document is being
furnished on a confidential basis only to persons reasonably believed to be IAIs in the United States and
other eligible persons outside of the United States. Any reproduction or distribution of this document in
whole or in part in the United States and any disclosure of its contents or use of any information herein
in the United States for any purpose, other than in considering an investment by the recipient in the New
Ordinary Shares offered hereby, is prohibited. Each prospective investor in the New Ordinary Shares by
accepting delivery of this document agrees to the foregoing.
Enforceability of US judgments
The Company is a public limited company incorporated under the laws of Singapore. All of the directors
and executive officers of the Company reside outside the United States. In addition, all or substantially all
of the assets of the Company, the directors and the Company’s executive officers are located outside the
United States. As a result, it may not be possible for investors to effect service of process within the United
States upon any of the Company, the directors or executive officers of the Company located outside of the
United States or to enforce against them any judgments of US courts, including judgments predicated upon
civil liabilities under the securities laws of the United States or any state or territory within the United States.
There is substantial doubt as to the enforceability in the United Kingdom and Singapore in original actions,
or in actions for enforcement of judgments of US courts, based on the civil liability provisions of US federal
securities laws. In addition, punitive damages in actions brought in the United States or elsewhere may be
unenforceable in England and Wales and Singapore.
Other restricted jurisdictions
No legal, business, tax or other advice is provided in this Prospectus. Prospective investors should consult
their professional advisers as needed on the potential consequences of subscribing for, purchasing, holding
or selling Ordinary Shares under the laws of their country and/or state of citizenship, domicile or residence.
This Prospectus does not constitute an offer to sell, or the solicitation of an offer to buy or subscribe for,
Ordinary Shares in any jurisdiction in which such offer or solicitation is unlawful and, in particular, this
Prospectus is not for distribution in or into the United States of America, Canada, Australia, South Africa,
the Republic of Ireland or Japan.The distribution of this Prospectus in other jurisdictions may be restricted
by law. The Ordinary Shares have not been and will not be registered under the applicable securities laws
of the United States of America, Canada, Australia, South Africa, the Republic of Ireland or Japan and,
subject to certain exceptions, may not be offered, sold, re-sold, renounced, taken up or delivered, directly
or indirectly, in, into or from the United States of America, Canada, Australia, South Africa, the Republic
of Ireland or Japan or to any national of the United States of America, Canada, Australia, the Republic
of Ireland, South Africa or Japan. This Prospectus should not be distributed, published, reproduced or
otherwise made available in whole or in part, or disclosed by recipients to any other person, in, and in
particular, should not be distributed to persons with addresses in the United States of America, Canada,
Australia, South Africa, the Republic of Ireland or Japan. No action has been taken by the Company or
Allenby Capital Limited that would permit an offer of Ordinary Shares or possession or distributions of
this Prospectus where action for that purpose is required. Persons into whose possession this Prospectus
comes should inform themselves about and observe any such restrictions. Any failure to comply with these
restrictions may constitute a violation of the securities law or other laws of any such jurisdictions.
17 August 2017
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Prospectus publication date
Admission effective and commencement of dealings in the Ordinary
Shares on the Main Market
Expected date for CREST accounts to be credited (where
applicable)
Despatch of definitive share certificates

17 August 2017
8.00 a.m. on 22 August 2017
8.00 a.m. on 22 August 2017
by 5 September 2017

All future times and/or dates referred to in this Prospectus are subject to change at the discretion of the
Company and Allenby Capital and if any of the above times or dates should change, the revised times and/
or dates will be notified by an announcement on RIS. All times are UK times unless otherwise specified.
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ADMISSION AND FUNDRAISING STATISTICS
Number of Existing Ordinary Shares in issue at the date of this Prospectus
Number of new Ordinary Shares resulting from conversion of the Convertible
Loan Notes on Admission
Number of Subscription Shares
Number of new Ordinary Shares resulting from the Fundraising
Number of Ordinary Shares in issue on Admission
New Ordinary Shares as a percentage of the Enlarged Share Capital
Issue Price
Market capitalisation of the Company at the Issue Price on Admission
Gross proceeds of the Fundraising
Estimated net proceeds of the Fundraising
Number of outstanding options over Ordinary Shares on Admission
ISIN number
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1,832,469
392,364
42,300
434,664
2,267,133
19.2 per cent.
US$10
US$22.7 million
US$4.2 million
US$3.3 million
117,000
SG9999015747

EXCHANGE RATES
The following illustrative exchange rates as at 10 August 2017 are set out to assist the understanding of
this Prospectus:
1USD: GBP
1USD: SGD
1USD: MMK

0.77 GBP
1.36 SGD
1,363.33 MMK
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PART I - INFORMATION ON THE GROUP
1

Introduction

Myanmar Strategic Holdings was incorporated in Singapore in January 2013 to develop and operate a
portfolio of consumer-focused assets that offers investors early exposure to Myanmar’s renewed economic
and political development. The Company’s objective is to provide Shareholders with long-term capital
appreciation through the operation, development and management of businesses in the consumer sector.
Both Management and the Directors have extensive experience within ASEAN and the broad consumer
space. Given the credentials, the connections and the abilities of Management, the Board believes that the
Group possesses the required capabilities to build a portfolio of operating businesses that will generate
meaningful revenues and significant capital growth as Myanmar re-enters the global market, as well as
contributing to its socio-economic development.
In addition to the long-term financial performance of its portfolio, the Directors intend to capitalise on
the Board and Management’s professional backgrounds to promote and implement strong foundations of
corporate governance and conduct within its operations.
MSH’s focus to date has been on opportunities relating to Myanmar’s hospitality and education sectors,
among others.
The Company’s earliest investments have been in the hospitality segment, with its maiden venture being
the acquisition, in August 2014, of the development and management rights of Ostello Bello Bagan,
a boutique hostel located in Bagan, one of the leading tourist destinations in Myanmar. The Group’s
hospitality division has since expanded through the acquisition of the management and development rights
of a second and a third location in Mandalay and Inle Lake, both popular tourist destinations. As of July
2017, the Group has completed the refurbishment of its first three boutique hostels and manages 422 beds.
A fourth location in Bagan was secured in May 2017 and operations are expected to commence by the
end of November 2017 following completion of the refurbishment. The Directors believe there is potential to
substantially grow the portfolio of boutique hostels in multiple locations nationwide. A roll-out plan is being
developed by Management to introduce new sites across Myanmar over the next few years in both primary
(i.e. well-known tourist hubs and large urban centres) and secondary (i.e. emerging tourist destinations)
locations.
Further diversification was undertaken by the Group in August 2016, when the Group entered the education
sector by acquiring the rights from Pearson to develop up to ten Wall Street English language centres in
Myanmar within the next ten years. A first English language centre of over 800 square metres opened in
Yangon in February 2017. The Directors believe that the development of skills and human infrastructure
is a key priority for Myanmar, as highlighted by Aung San Suu Kyi in Myanmar's national education
plan announced in February 2017, and an important growth driver for the Group. A second centre of
approximately 600 square metres is expected to open before the end of 2017.
The Group continues to evaluate expansion opportunities on an ongoing basis, both within its existing
sectors and within new consumer related sectors. In particular, through the Group's asset light strategy of
acquiring management rights to operate and develop businesses, the Directors believe that the Group can
implement its strategy efficiently, whilst maintaining higher profit margins and bearing lower downside risk
than if the Group were to pursue a more capital intensive business model to acquire sites and/or the assets
themselves.
The Group currently generates revenues through management fees from the operations it manages.
Management fees are typically variable in nature and linked to the operating performance of the underlying
operations.
The Group has conditionally raised approximately US$0.4 million (before expenses) through the
Subscription and raised approximately US$3.8 million (before expenses) through the issue of the
Convertible Loan Notes. The net proceeds of the Fundraising will be used to assist the Group in expanding
its operational platform, providing general working capital and maintaining adequate cash resources to
support potential bolt-on acquisitions.
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2

The MSH opportunity

The Directors believe that the key opportunities and strengths of the Group can be summarised as follows:
•

Resurgent macroeconomic backdrop in Myanmar enhanced by ASEAN’s sustained growth
prospects1: with a population of over 51 million, Myanmar is the fifth most populous country in
Southeast Asia and the 26th in the world2. Myanmar shares borders with China, India and Thailand
and enjoys strong ties with the ASEAN community as well as China, Japan and the United States.
According to the Asian Development Bank, for the year ended 31 March 2017, Myanmar was one
of the fastest growing economies worldwide achieving real GDP growth of 6.4 per cent (7.3 per cent
in the year ended 31 March 2016). The democratic process, initiated in 2012 and resulting in the
2016 elections, is expected to provide significant stability going forward. Furthermore, the Myanmar
government’s stated intention is to build the institutions and the systems that are required to support
long-term growth;

•

Cross-sectoral growth boosted by greenfield advantage: according to McKinsey, four key
factors may enable and accelerate Myanmar’s growth, namely (i) digital leapfrogging, (ii) structural
sector shifts, (iii) urbanisation and (iv) a globally connected economy. The Directors believe that
there is an opportunity to leapfrog some intermediate stages of development and install a highly
productive and efficient infrastructure. For example, the introduction of 3G by Telenor and Oredoo
in 2014 has driven the emergence of new business opportunities in the technology, logistics and
financial services sectors;

•

Economic convergence supporting a “reversion to the mean” investment thesis: just after
World Word II, Myanmar was the second richest country in Southeast Asia. In 1962, the socialist
regime came into power and in 1988 sanctions were imposed on the country. At the end of 2012,
there were fewer than 100 ATMs, limited mobile phone coverage and limited FDI. Within a four-year
timeframe (by mid-2016), the largest bank in the country had almost 700 ATMs, two new foreign
mobile network operators had introduced 3G networks and Myanmar had obtained a record FDI of
US$9.4bn for the year ended 31 March 2016. The Directors believe that the country is poised to
close its development gap compared to other neighbouring economies such as Thailand, Indonesia,
Vietnam and Cambodia;

•

Experienced local and international management based in Myanmar: the Group can leverage
on an experienced management team with substantial experience in investing and operating
consumer businesses in Asia, Europe and the United States. In relation to specific subject matters,
Management can capitalise on the expertise of its Board;

•

A Board with extensive knowledge of Asia and emerging markets as well as developed
markets and established business practices: led by its Chairman, Richard Greer, the Board has
over 100 years’ cumulative business experience, of which over 50 years have been focused in Asia.
Both the independent Chairman and the Non-Executive Director have direct experience running,
investing in and representing businesses in frontier, emerging and developing markets;

•

Asset light strategy minimising risk and enabling the Group to generate returns: the Group
typically operates an asset light strategy by entering into operating and management agreements
rather than purchasing or investing in the underlying assets. The Directors believe that this strategy
enables the Group to minimise the cash outflows, optimise the risk/reward profile and shorten the
payback period of its operational investments. The Group intends to target an average payback
period of less than three years on its investments;

•

Track record of execution and ongoing commitment to operational excellence: the Group
signed its first management agreement in August 2014 and commenced operations in December
2014 after a short refurbishment period of approximately 100 days in a challenging rural location.
Management has demonstrated its execution capabilities in Myanmar’s changing environment by

1

ADB, Asian Development Outlook 2016: “developing Asia will continue to contribute 60% of world growth…South Asia is forecast to post the
most rapid growth in developing Asia… Southeast Asia is seen reversing its growth slowdown in the next two years.”
2
Population 2016, World Development Indicators database, World Bank, 17 April 2017.
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achieving top ratings for Ostello Bello Bagan across the largest OTAs and subsequently scaling up
the Hospitality division to three locations and 422 beds in 2 years;
•

Diversification into other consumer businesses with short cash conversion cycles: with the
launch of its Education division, the Group has demonstrated its ability to diversify into related
consumer businesses and attract the interest of leading global businesses such as Pearson. The
Directors view both businesses as offering attractive operating margins, strong cash generation
potential and attractive payback periods. Management is carefully evaluating the gradual expansion
into other consumer-related ventures;

•

Pipeline of opportunities combined with prospects of organic and M&A expansion of existing
assets: Management has identified potential growth opportunities across its existing divisions, as
detailed further in paragraphs 5, 6 and 7 of this Part I. Although the Group intends to grow organically
for the foreseeable future, when presented with opportunities Management and the Board will
evaluate potential bolt-on acquisitions that might address product and/or geographical gaps and
accelerate the Group’s growth;

•

The Group is concentrated on growing its Myanmar platform: Myanmar Strategic Holdings
is focused on Myanmar with no distraction from regional ambitions. Should some of the Group’s
businesses reach maturity in Myanmar or the domestic opportunities subside, the Directors will
evaluate whether international expansion should be undertaken to fulfil the businesses’ wider
regional potential; and

•

Ongoing commitment to sustainable development: Management and the Directors engage with
local communities and leading international NGOs such as Action Aid to promote sustainable
development.

3

Background and history of the Group

The Company was incorporated in January 2013 in Singapore and commenced its Hospitality operations
in Myanmar in August 2014 with the signing of the Bagan Management Agreement.
Since 2014, the Group has diversified into other related consumer sectors and today the Group operates
across three main sectors:
•

Hospitality;

•

Education; and

•

New Business Development.

The timeline below illustrates the key events affecting Myanmar and the Company since its incorporation:
March 2011
November 2012
January 2013
2013
June 2014
August 2014
2014
December 2014
April 2015
September 2015
March 2016
April 2016

Election of President U Thein Sein
Enactment of Myanmar’s new Foreign Investment Law
Incorporation of Myanmar Strategic Holdings in Singapore
Suspension of majority of EU economic sanctions
U Aung Myo Thein (“Adrian Tike”) joins MSH as Partner
MSH signs the Bagan Management Agreement in relation to Ostello Bello Bagan
Oredoo and Telenor introduce 3G across Myanmar
Ostello Bello Bagan re-opens following the completion of refurbishment works
Jonathan Kolb joins MSH as Partner
MSH signs the Mandalay Management Agreement in relation to Ostello Bello
Mandalay
MSH signs the F&B Management Agreement in relation to Mangalam and Namaste
MSH signs the Inle Management Agreement in relation to Ostello Bello Nyaung
Shwe
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June 2016
July 2016

August 2016
September 2016
October 2016
February 2017
March 2017
April 2017
May 2017
July 2017

Dennis Yeo Ting Teck joins MSH as Chief Financial Officer
MSH opens the Mangalam restaurant in Yangon
Ostello Bello Mandalay re-opens following the completion of refurbishment works
MSH opens the Namaste restaurant in Naypyitaw, Myanmar’s capital
MSH signs the Education Agreements with Pearson
Dennis Yeo is appointed to the Company's Board of Directors. Richard Greer and
Christopher Clarke are appointed as non Executive Directors
Ostello Bello Nyaung Shwe re-opens following the completion of refurbishment
works
MSH opens its Wall Street English flagship centre in Junction Square, Yangon
Daphne Yuan joins MSH as CEO, Hospitality Division
Mangalam and Namaste restaurants are discontinued
Marc Nussaume joins MSH as CEO, Education Division
MSH signs the MKT Management Agreement in relation to the Mya Khan Thar hotel
in Bagan
MSH selects its second Wall Street English Centre in Yangon

The Group’s operations and working capital have been financed to date principally by way of new share
issuances and through operating cash flows.
4

Market background and opportunity

The Directors believe that Myanmar is an attractive frontier market for the investment, operation and
development of a portfolio of early-stage, primarily consumer-facing businesses. Geographically, the
country is located on the north-western edge of South East Asia, between India, China, Thailand and
Bangladesh.
Myanmar is home to an abundance of natural resources in the forestry (e.g. teak), mining (e.g. precious
stones) and hydrocarbon sectors (e.g. oil and natural gas). Myanmar is a country in transition: in 2015,
Myanmar ended almost 50 years of military rule and commenced on a new political trajectory under a
civilian-led government. Countries around the world have responded by reducing or eliminating sanctions
which has aided the new government’s efforts to modernise the country’s infrastructure, institutions and
economy. The Directors believe that Myanmar presents a unique and attractive opportunity as foreign
investors and governments refocus their attention on a once forgotten nation, driving economic expansion.
Myanmar is the second largest member nation of ASEAN in terms of land mass and is the 26th most
populous country in the world. Based on the Ministry of Immigration and Population’s 2014 census, the
country’s population is 51 million with an average age of 30 years. According to this census the population
is expected to grow further to 65 million by 2020 implying an average growth rate of approximately 4
per cent. per annum. The unemployment rate currently sits around 3 per cent. as per the World Bank’s
estimates. The country remains an agrarian society with about 40 per cent. of GDP arising from and an
estimated 68 per cent. of the population working in the agricultural sector. It is estimated that approximately
80 per cent. of the working population is rurally employed; however urban migration is underway with
the proportion of Myanmar’s population living in large cities is expected to double by 2030. The positive
demographics enhanced by acceleration in urbanisation are expected to drive economic growth.
Myanmar’s economic growth has been driven primarily by natural resources, agriculture and domestic
consumption. Since 2011, the country’s tourism industry has also seen significant growth, with both
tourist revenues and arrivals increasing nearly 500 per cent. to approximately $2.1 billion and 4.7 million,
respectively, in fiscal year ended March 2016. Mid-2015 saw widespread flooding and landslides that
displaced more than 1.6 million people and damaged a fifth of the country’s cultivated land. Given
unfavourable weather, and uncertainty about the direction economic policy will take under the newly elected
government, GDP growth in FY2016 (ended 31 March 2017) came in at an estimated 6.4%, down from
7.3% in the previous year. From 2012 to 2016, the country’s real annual GDP growth has averaged 7 per
cent., and is estimated by the ADB to grow steadily at 7.7 per cent in fiscal year ending in 2017 and 8 per
cent. in 2018. The ADB’s recent report on Asia’s outlook projects that Asia will contribute 60 per cent. of
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global economic growth over the next two years, with South and Southeast Asia forecast to see the most
rapid gains in the near-term. McKinsey, meanwhile, has estimated that Myanmar’s GDP could quadruple
by 2030.
The Directors believe that Myanmar’s relative lack of investment or exposure to the global economy during
the country’s period of international isolation created the conditions for attractive investment opportunities
to emerge and thrive. A more in-depth analysis of Myanmar and its economic background can be found in
Part II of this document.
5

Hospitality division

The Group established its Hospitality division in August 2014, following the signing of the Bagan
Management Agreement. Since then, the Directors believe the Group has grown to become one of the
largest independent hospitality groups in Myanmar by number of beds, focusing exclusively on the budget
segment through its boutique hostel product offering.
Boutique hostels offer affordable and modern accommodation in the form of private rooms and dormitories.
Given the significant rise of international arrivals and the growing presence of FITs in Myanmar, the
Directors are of the opinion that there will be a substantial demand for affordable accommodation in the
country at more attractive rates than typical hotels whilst also offering a better customer experience and
social ambience than traditional budget hotels or hostels.
The Hospitality division generates, and intends to continue generating, its revenue through management
fees and technical assistance fees derived from independently-owned boutique hostels and hotels. These
fees are negotiated individually with the owner of each property and are typically based on the operating
performance of the relevant hostel or hotel. The Group enters into a bespoke operating and management
agreement governing the terms of such arrangements in respect of each property. The owner of each
property is responsible, among other things, for providing the property, maintaining it in a good state
providing and renewing the necessary licences. The Group will be typically responsible, among other
things, for leading the initial refurbishment works, re-branding the property, managing the day to day
operations and in certain occasions advancing the necessary funds to owners. Depending on the specific
arrangements, the Group may provide funding for some or all of the initial refurbishment works, which will
then be repaid to the Group over time by the relevant hostel or hotel.
As at the date of this Prospectus, the Group has signed ten-year operating and management agreements
in relation to the following properties:
Location

Property Name

Signing Date

Re-Opening Date

Bagan

Ostello Bello Bagan

August 2014

Bagan

Mya Khan Thar Hotel

May 2017

Mandalay

Ostello Bello Mandalay

Nyaung Shwe (Inle Lake) Ostello Bello Nyaung
Shwe

Number of
Rooms

Number of
Beds

December 2014

27

118

November 2017 (est.)

13

50

September 2015

July 2016

37

154

April 2016

October 2016

31

150

108

472

Group total

The Group’s Boutique Hostels
The Group aims to provide the highest standards of accommodation facilities and services for its guests. All
the properties are centrally located with easy access to domestic transportation hubs such as bus stations,
railway stations and airports.
The properties’ interior design is designed to be modern and welcoming, with public areas in the Group’s
boutique hostels built to resemble those of higher-end hotels. The Directors believe that the atmosphere
and design of these public areas is key to attracting guests. The Group seeks to create engaging spaces
for guests to relax and socialise with fellow travellers, local residents and the hostels’ staff.
Every boutique hostel contains open-plan living areas with a breakfast corner with free flow tea and coffee
and a fully licensed bar and restaurant. Free high-speed wi-fi is available throughout the communal areas
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of the hostels. To ensure safety and security, the Group operates CCTV surveillance and a 24-hour staffed
reception across all properties.
The Group’s bedroom offering ranges from smaller private rooms (double, twin and triple rooms) to larger
dormitories of up to 14 beds, all with en-suite bathrooms. Management believes it is important to maintain
a diverse product mix in order to cater to a diverse clientele. To address the needs of modern travellers,
all beds have individual reading lights, dedicated power sockets and a drawer. Bed linen and towels are
provided free of charge and each guest is provided with a sizeable locker. Asian breakfast is included in
the price.
The gross retail price for a bed in a dormitory ranges from US$9 per night in an 14-bed dormitory in low
season to US$42 in a 4-bed dormitory in high season. The average revenue per bed per night in Ostello
Bello Bagan3 for the year ended 31 March 2017 was approximately US$23 (vs. US$21 in the year ended
31 March 2016), increasing to US$28 (vs. US$27 in the year ended 31 March 2016) including food and
beverage and ancillary revenues. Over the same period occupancy averaged 74 per cent (vs. 69 per cent
in the year ended 31 March 2016), yielding a RevPAR of US$21 (vs. US$19 in the year ended 31 March
2016) including food and beverage and ancillary revenues.
The majority of costs are fixed in nature, comprising staff, utilities, laundry and other general and
administrative costs. The business has a high operational leverage: as occupancy increases, a higher
proportion of revenues is converted into profit. Furthermore, as the majority of the hostels’ transactions are
still in cash and credit cards and payment is typically collected at check-in or earlier for non-refundable
bookings, cash conversion is high.
Market Background and Opportunity
In 2010, Myanmar had the lowest number of international arrivals of any ASEAN country. At a little
over two million arrivals it was equivalent to less than 8 per cent. of arrivals in Thailand. According to
Myanmar’s Ministry of Tourism, as a consequence of the relaxation of sanctions, the increased domestic
and international connectivity and the opening of the country’s borders, international arrivals rose
significantly in 2015 to approximately 4.7 million, slightly below Cambodia at 4.8 million. The strongest
growth in international arrivals has been registered at the border gateways where international arrivals have
grown to 3.4 million (1.1 million in 2013) compared to arrivals at Yangon airport at 1.2 million (0.8 million in
2013) (the most recent period for which information has been made available).
Before 2010, Myanmar’s tourism market was dominated by packaged tours, mainly due to the lengthy visa
process and the overall high cost of a trip within Myanmar. Since 2011, the number of FITs has increased
significantly, with FITs in 2015 exceeding 307,000 (135,000 in 2011) compared with visitors on packaged
tours totalling 188,000 that year (104,000 in 2011). In 2015, the split by gender was 62 per cent. male and
38 per cent. female, whilst the split by age was 60 per cent. aged 21-50, 35 per cent. aged 51+ and 5 per
cent. aged 1-20. Asian tourists accounted for over 72 per cent. of arrivals, with Western Europe accounting
for 16 per cent. and the rest of the world accounting for the remaining 12 per cent.
During the course of 2015 and 2016, Myanmar further relaxed visa restrictions for both business and leisure
travellers enabling citizens from over 100 countries to apply for Myanmar e-visas with a 5 working day
turnaround time. In addition, a visa on arrival is also available for most nationalities. For some ASEAN
countries (i.e. Thailand, Philippines and Singapore), visa regulations have been significantly eased.
As part of Myanmar’s commitment to sustainable tourist development, the government published the
“Tourism Master Plan 2013-2020” in June 2013 setting a target of 7.5 million international visitors by 2020.
It is also estimated that tourism receipts will grow from USD534 million to USD10.2 billion by 2020, with the
corresponding number of tourism-related jobs rising from 0.3 million to 1.5 million.
Based on current trends, the Directors believe that the Government’s international visitor target will be met
well before 2020. Growth will continue to be driven predominantly by the sustained rise in FITs who typically
seek more affordable accommodation options and good “value for money”.

3

Ostello Bello Bagan has been the only property to operate uninterruptedly for the year ended in March 2017. Both Ostello Bello Mandalay and
Ostello Bello Nyaung Shwe underwent refurbishment works during part of the year ended 31 March 2017
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Customers and Key Relationships
The Group’s Hospitality offering caters predominantly to FITs.
In the financial year ended 31 March 2017, Ostello Bello Bagan received approximately 15,460 guests for a
total of 32,086 nights (average stay of 2.1 days). The Directors estimate that most of the Group’s customers
travel in small groups of two to three people and are aged between 20-40.
The Directors believe that the Group’s guests fall into the following categories:
•

Traditional backpackers: these guests tend to travel alone or in small groups, often for long periods
and typically might stay at a given hostel for between two days and two weeks. Whilst this category
can be extremely loyal, it can also be highly price sensitive;

•

“Flashpackers”: this is a term for those guests who value access to convenient and modern facilities
such as wi-fi. MSH targets this group of guests, who typically have greater discretionary spending
power than traditional backpackers and place greater value on more up-market accommodation;

•

Families: boutique hostels’ smaller dormitories appeal to families who would rather take advantage
of the low room costs in an upmarket hostel than in a budget hotel; and

•

Couples: these guests tend to book private rooms. They are attracted to hostels that are thought to
be safe and able to provide a higher quality product and better customer experience than generally
found in traditional hostels.

Sales and Marketing
Bookings are typically made through a range of channels that can be categorised as follows: OTAs, TTAs
and direct booking (“Direct”). For the year ended 31 March 2017, across all active boutique hostels, OTAs
and Direct respectively, accounted for approximately 76 per cent. and 24 per cent. of bookings by value.
In respect of the OTA channel, the hostels are listed on several international and domestic booking
websites, consisting of a combination of specialist (e.g. Hostelworld.com) and generalist (e.g. Booking.com,
Agoda and Expedia) booking websites. At the date of this Prospectus, all active hostels are ranked in
the top ten hotels in their respective towns with ratings in excess of 8.5 on Agoda, Booking.com and
Hostelworld.
On the other hand, the Direct channel comprises both direct bookings and extensions. An increase in
bookings via the Direct channel is generally indicative of increased awareness of the Group’s product
offering.
As Myanmar’s tourism market develops, the TTA channel is expected to continue to generate a steady
pipeline of bookings though customers coming through this channel are generally older, travelling in groups
and less price sensitive. TTAs, which accounted for 14 per cent of bookings in the year ended 31 March
2016 across Ostello Bello Bagan and Ostello Bello Mandalay, has reduced to nil and is expected to remain
below 10 per cent in the future and the Directors no longer consider the Group to be reliant on TTAs.
The majority of customers are active mobile social media users as demonstrated by the growing user base
of Ostello Bello’s social media platforms. To capitalise on the digital behaviour of these customers, the
Group intends to continue to invest in the online presence of the brand to build brand loyalty and brand
advocates through improvements of its website, landing pages and social media channels.
Strategy and Objectives
The Group’s objective is to become one of the largest independent hospitality operators in Myanmar
through the identification and expansion of opportunities in the sector, focusing initially on boutique hostels,
though potentially venturing into other hospitality and tourism products.
The Hospitality division generates, and intends to continue generating, its revenue through management
and technical assistance fees derived from independently-owned boutique hostels and hotels. These fees
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are negotiated individually with the owner of each property and are typically based on the operating
performance of the relevant hostel or hotel. The Group enters into a bespoke operating and management
agreement governing the terms of such arrangements in respect of each property. The owner of each
property is responsible, among other things, for providing the property, maintaining it in a good state and
renewing the necessary hotel licences. The Group will typically be responsible, among other things, for
leading the initial refurbishment works, re-branding the property, and managing the day to day operations.
Depending on the specific arrangements, the Group may provide funding for some or all of the initial
refurbishment works, which will then be repaid over time by the relevant hostel or hotel.
The Group has a cash generative boutique hostel model with typical refurbishment, improvement and fitout costs amounting to approximately US$1,500 per bed (though costs can vary widely depending on the
state of each property). The average target payback period is less than 24 months.
The Group generally targets management agreements with hostels whose annual revenue run-rates are in
excess of US$500,000 per hostel. However, the Group intends to evaluate management agreements on
a case-by-case basis, and there can be no assurance that any of these hostels will achieve that level of
revenue run-rate and/or payback period on a consistent or recurring basis.
Currently, the Group intends to focus on its boutique hostel offering as the Directors believe there is
potential to grow its existing offering in core locations (Bagan, Mandalay, Yangon and Inle Lake) and
secondary locations (Hpa-An, Kyaiktiyo, Hsipaw, Pyin Oo Lwin, Mrauk-U, Nat Ma Taung and Ngwe Saung).
Management is in the process of identifying new locations and potential owners with whom to partner, with
the objective of entering into management agreements for each of these prospective locations.
Competition
With the opening of its tourism market, Myanmar is witnessing the arrival and the expansion of several
international brands, including Marriot, Kempinski, Hilton, Sheraton, Sedona and Melia. As at 31 March
2016, there were approximately 1,300 reported hotels, motels and guesthouses in Myanmar managing a
total of around 50,000 rooms, up from 787 hotels, motels and guesthouses and around 28,000 rooms as at
31 March 2012.
The Directors believe that the market for affordable accommodation can be segmented into two main
categories: budget hotels and boutique hostels. While the budget hotel segment in Myanmar is relatively
well developed, it is still highly fragmented and it does not generally address the requirements of foreign
travellers, such as cleanliness, safety and online connectivity.
Unlike budget hotels, the Directors believe that boutique hostels are still nascent in Myanmar, with only a
handful of small competitors focusing on Yangon, hence the opportunity for the Group to become one of
the leading operators.
Education
The Group established its Education division in August 2016 following the signing of the Education
Agreements with Pearson to operate and grow the Wall Street English brand nationwide in Myanmar. The
Group opened its first centre in February 2017 in Yangon and is working on developing a second centre in
the same city.
Founded in Italy in 1972 and acquired by Pearson in 2010, Wall Street English is one of the largest global
English language learning franchises with over 400 centres worldwide across 27 countries. In Thailand
alone Wall Street English has 11 centres.
Under the Area Development Agreement, the Group acquired the exclusive rights to develop up to ten
Wall Street English centres in ten years. A separate Centre Franchise Agreement was signed in relation
to the 800 square metres flagship centre opened in Yangon in February 2017. While Pearson will licence
the Wall Street English brand and provide the related learning methodology and educational materials, the
Group will be responsible, among other things, for identifying suitable locations, fitting out the centres and
managing day to day operations. The Group will pay Pearson a franchising fee of 7 per cent. of gross
revenues in addition to didactic materials and other ongoing and one-off fees.
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The Directors believe that, as with other Asian countries, education will play a key role in Myanmar’s
development and will benefit from the increase in disposable income as families and young adults become
more inclined to invest in education. According to McKinsey, discretionary spending in recreation, education
and culture will grow to US$14 billion by 2030 (vs. US$2 billion in 2010).
Market Background, Opportunity and Competition
Myanmar’s population is highly literate at over 93 per cent., according to the UNESCO Institute of Statistics
(2015). English is taught as a second language from primary school onwards with certain university
degrees also taught in English. However, English is not widely spoken and therefore levels of English
literacy are still thought to be low.
The public-based education system in Myanmar, which was originally conceived in 1950, comprises four
levels, lasting 11 years in total. Lower primary school consists of a three-year education programme
focusing on the core subjects of Myanmar language, English and Mathematics. This is then followed by a
further two year upper primary education programme, which adds History and Geography to the syllabus.
Primary school is followed by a four-year lower secondary school programme. Finally, two further years
are spent at upper secondary school, culminating in a final matriculation exam that students typically sit at
15-16 years of age. The pass rate for 2015/16 was 29.9 per cent.
Schooling and education, like much of life in Myanmar, is undergoing significant change, aided by a
substantially increased budget allocated to the Ministry of Education. The government has reopened
Yangon University (closed since the late 1980s) and has declared all public education free of charge.
Education is expected to remain a top priority in the new government’s agenda.
At the same time there has been an increase in the private education offering, with a strong focus on
vocational training including, among others, the launch of the Singapore Myanmar Vocational Training
Institute in 2016.
The English language learning space in Myanmar remains fragmented and test driven. As at the date
of this Prospectus, the Directors regard the most prominent competitors in Myanmar as being the British
Council (one centre in Yangon), RVi Institute (two centres in Yangon and Mandalay), EDULink (one
centre in Yangon) and Nelson English Language Center (one centre in Yangon). From a product offering
perspective, they are mainly focused on either traditional weekend classes or corporate learning, with the
Directors not viewing any competitor as offering flexible and integrated solutions such as the ones offered
by Wall Street English.
Customers and Key Relationships
The Group’s Wall Street English offering caters predominantly to students and young professionals in the
18-35 age range seeking to learn English, but the centre accepts students of all ages over 17. The Directors
believe that the development of skills and human infrastructure is a key priority for Myanmar, as highlighted
by Aung San Suu Kyi in Myanmar's national education plan announced in February 2017, and an important
growth driver for the Group. The Wall Street English blended teaching methodology does not require a high
teacher to student ratio and the Directors expect a ready supply of teachers will be available as required.
A first English language centre of over 800 square metres opened in Yangon in February 2017. As at 1
August 2017, the Yangon English language centre had approximately 491 enrolled students.
Strategy and Objectives
The Group’s objective is to become the largest English language learning provider and one of the largest
private education businesses in Myanmar.
Under the current agreements with Pearson, the Group has the exclusive rights to establish and operate up
to ten Wall Street English centres in the next ten years in Myanmar. The Group intends to open new Wall
Street English centres at an average rate of one new branch per year, each to be operated by the Group
under management agreements pursuant to which the Group will receive management fees based on the
operating performance of the relevant centre. A suitable site of over 600 square metres has already been
selected for a second Wall Street English centre which will be located in the City Mall St. John in downtown
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Yangon.
Based on the Board’s estimations and analysis of comparable language centres in the Southeast Asian
region, the Directors believe that gross revenues (before costs and management fees payable to the
Group) in excess of US$1.5 million per centre should be achievable. The Directors regard Thailand as
being a reasonably comparable country in terms of how the market for English language schools may
develop in Myanmar, with the existing Wall Street English centres in Thailand generating average revenues
of US$2.34 million for the financial year ended 31 December 2015.
The Group has started evaluating whether to add other educational products, such as vocational training,
to its offering over time, particularly as and when there might be changes and further openings in the
regulation of the education sector.
6

New Business Development

The New Business Development division analyses, develops and seeks to incubate new projects across
the consumer sector in Myanmar.
Over the years the Group has evaluated a large number of projects sponsored both by domestic and
foreign entrepreneurs including, among others, projects in food and beverage, retail, healthcare, telecoms
and renewable energy. As at the date of this Prospectus, the Group considers the most promising
consumer sector into which to expand to be retail, whose growth will be driven by the increase in
discretionary spending and the launch of several new shopping malls.
While the Group intends to retain majority control of all its activities, the Group will carefully evaluate
potential minority investments, should the appropriate strategic opportunities arise.
7

Directors

Board of Directors
Collectively the Directors of the Company have decades of experience in investing, developing, managing,
operating, building and selling businesses across a range of different sectors in Asia. The Board consists
of two Executive Directors and two Non-Executive Directors. The Directors are responsible for the
management and operations of the Group.
Richard Edgar Greer, 62, Independent Non-Executive Chairman
Richard has over forty years’ experience working in corporate finance, of which seventeen years were
spent involved in Asian and cross-border investments. He is a non-executive director of Schroder Japan
Growth Fund, a UK listed investment trust, and a former partner and compliance officer at Laurel Capital
Kingsway LLP, an FCA authorised investment firm specialising in Asia. From 1978 to 1993 Richard worked
in Japan, initially for Jardine Matheson and later as branch manager for Baring Securities Limited (Japan).
He has extensive research experience and was appointed to head the Japanese Ministry of Finance’s
group to represent EU investment banks and brokerages. Since returning to London, Richard has served
as global head of research at Barings, Caspian Limited and Commerzbank AG, before becoming a partner
at WMG Limited, a wealth management group. Richard earned a bachelors’ degree in History from Corpus
Christi College, Cambridge.
Christopher John David Clarke, 67, Independent Non-Executive Director
Christopher has practiced law for over 40 years, of which over 30 years were spent in Asia, including the
People’s Republic of China. Christopher currently serves as a non-executive director at London Power
Networks, Eastern Power Networks and South Eastern Power Networks. He previously served as an
independent non-executive director at Baltrans Holdings and Arnhold Holdings, both of which were quoted
on the Hong Kong Stock Exchange. Christopher started his career in Hong Kong, eventually becoming

4

Source: Wave Entertainment’s Annual Report 2015. Based on 9 centres generating total annual revenues of THB716.3m for the English
language school business under the trade name of Wall Street English operated by Efficient English Services Ltd. Based on FX Rate of 1 USD/
34.8 THB as at 13th September 2016. There can be no guarantee that Wall Street English centres in Myanmar will generate similar revenues to
those in Thailand.
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partner and managing partner of Denton Hall (Asia), CMS Cameron McKenna (Asia) and DLA Piper (Hong
Kong). He attended Fettes College and then The College of Law and qualified as solicitor of the Supreme
Court of England and Wales in 1974 and as a Solicitor in Hong Kong in 1975.
Enrico Cesenni, 34, Chief Executive Officer and Founder
Before founding the Company in 2013, Enrico spent a decade in investment banking and mergers
and acquisitions based in London. He initially covered financial institutions at Lehman Brothers and
Nomura before focusing on the consumer retail sector at Goldman Sachs. With a longstanding interest in
entrepreneurial opportunities in Asia, Enrico spent some time at Upstream Ventures in 2009, a Singapore
based early stage venture capital fund, before founding MACAN in 2012, a company to hold a growing
portfolio of operating assets and investments in Europe and the Far East, including Myanmar Strategic
Holdings. Enrico earned an MBA from INSEAD and an undergraduate degree in Institutions and Financial
Markets Management from Università Commerciale Luigi Bocconi.
Dennis Yeo Ting Teck, 44, Chief Financial Officer
Before joining MSH in 2016, Dennis spent over 18 years in accounting and finance roles across South East
Asia. Dennis started his career at Asia Pacific Breweries where he worked in different finance, planning,
and control functions. He continued his career at Heineken, serving most recently as Head of Finance and
ICT for Heineken’s greenfield operations in Myanmar. Dennis earned a Bachelor in Business (Accountancy)
from the Royal Melbourne Institute of Technology and obtained his CPA designation while in Australia.
Management and key employees
The Directors are supported by a skilled team of employees with a variety of international experience
including investing in Myanmar, fund management, finance, hospitality and education. To date the Group
has hired, and intends to continue hiring, experienced and knowledgeable personnel to lead each of the
managed operations. Each manager reports to the Chief Executive on a regular basis. The Group intends
to utilise the Share Option Policy to reward and retain key employees across all divisions.
8

Summary financial information

The table below summarises the audited trading results of the Group for the period from 1 January 2014 to
31 March 2017:

Revenue
Other Income
Employee benefit expense
Other expenses, depreciation and amortisation
Finance cost

1 January
2014 to
31 March
2015
US$
30,000
7,880
(57,193)
(369,656)
-

1 April
2015 to
31 March
2016
US$
66,000
34,705
(248,678)
(364,814)
-

1 April
2016 to
31 March
2017
US$
330,074
15,392
(504,379)
(2,194,529)
(31,522)

Loss before income tax

(388,969)

(512,787)

(2,384,964)

Loss for the year/period, representing total
comprehensive income for the year/period

(388,969)

(523,287)

(2,384,411)

Further financial information on the trading performance of the Group since January 2014 is set out in Part
III of this Prospectus.
This information refers to past performance. Past performance is not a reliable indication of future
results.

47

9

Current trading and prospects

Hospitality
All the existing boutique hostels under management are trading in line with the Directors' expectations.
Refurbishment works at the Mya Khan Thar hotel have commenced and the property is expected to reopen by November 2017.
Education
The Wall Street English centre in Junction Square, Yangon is trading in line with management expectations
and currently has over 471 active students. Refurbishment works at the proposed City Mall St. John site
commenced in August 2017 and the second English language centre is expected to open by the end of
2017.
A further update on the Group’s results will be provided in the Group’s interim results for the six month
period ending 30 September 2017 which will be published no later than 31 December 2017.
10

The Fundraising

The Subscription comprises the issue of the Subscription Shares by the Company at the Issue Price,
representing approximately 1.9 per cent. of the Enlarged Share Capital. The Subscription has raised
approximately US$0.4 million for the Company, before expenses.
The Subscription is conditional, inter alia, on Admission becoming effective by no later than 8.00 a.m. on
22 August 2017 or such later date (being no later than 30 October 2017) as the Company may approve.
In addition, the Company raised approximately US$3.8 million in March 2017 and July 2017 through the
issue of the Convertible Loan Notes in a pre-IPO fundraise. The Convertible Loan Notes will convert into
392,364 new Ordinary Shares on Admission in accordance with their terms as described in paragraph
15.26 of Part IV of this Prospectus.
The New Ordinary Shares will be issued credited as fully paid and will, on issue, rank pari passu with the
Existing Ordinary Shares in all respects, including, without limitation, in relation to any dividends and other
distributions declared, paid or made following Admission. The New Ordinary Shares will be issued free from
all liens, charges and encumbrances.
For New Ordinary Shares to be held (via Depositary Interests) in uncertificated form, it is expected that
the CREST accounts of Subscribers or holders of Convertible Loan Notes will be credited with Depositary
Interests on or around 8.00 a.m. on 22 August 2017. In the case of Subscribers or holders of Convertible
Loan Notes requesting New Ordinary Shares in certificated form, it is expected that the certificates in
respect of such New Ordinary Shares will be despatched by post within fourteen days of the date of
Admission.
The percentage holding of an existing Shareholder will be diluted as a result of the conversion of
the Convertible Loan Notes on Admission. The dilution for such an existing Shareholder would be
approximately 17.6 per cent. The percentage holding of an existing Shareholder will further be diluted to
the extent that they do not participate in the Subscription. Where a Shareholder does not participate in the
Subscription the additional dilution for such an existing Shareholder (including after the conversion of the
Convertible Loan Notes) would be approximately 1.9 per cent (or 19.2 per cent in aggregate).
11

Reasons for Admission and use of proceeds

Reasons for Admission and Fundraising
The Directors believe that the Group has reached a stage in its development where it will benefit from the
admission of the Ordinary Shares to the standard listing segment of the Official List and to trading on the
Main Market and that, in addition to providing the Company with the net proceeds of the Fundraising and
converting the Convertible Loan Notes into New Ordinary Shares, this will:
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•

Enhance the perceived credentials of the Group with existing and potential customers and trading
partners;

•

Provide the Group with the opportunity to access equity capital cost-effectively in order to provide
the Company with the financial flexibility to pursue growth opportunities;

•

Help the Group to attract and retain high-quality and/or key staff;

•

Support the development of the Group’s existing brands in Myanmar, as well as enhance the
opportunity of discovering new businesses to manage and operate in Myanmar in the consumer
sector investments; and

•

Provide the Company with the flexibility to use its Ordinary Shares as currency if and when it seeks
acquisition opportunities.

On a longer-term basis, the Directors intend to use the Company’s admission to the standard listing
segment of the Official List and to trading on the Main Market as a platform to explore the possibility of
acquiring complementary businesses, but will only do so on a selective basis and where they believe such
businesses have the potential to be value enhancing to the Group.
Use of proceeds
The estimated net proceeds of the Fundraising, after expenses, are approximately US$3.3 million. The
Directors intend to use these funds, along with the Group’s existing cash resources, for business
expansion, in particular, to:
•

Scale-up the Group’s operations across Hospitality and Education (as to approximately US$1.5
million);

•

Expand and invest into other consumer-related sectors (as to approximately US$1.0 million);

•

Otherwise provide general working capital and cash resources for potential acquisitions.
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12

1

Group structure

Pursuant to the Marc Nussaume Purchase Agreement (as set out in paragraph 15.25 of Part IV), Marc Nussaume, CEO of
the Group's Education Division currently holds 8 per cent of the issued share capital of MS English

Further details of the Group organisation structure are set out in paragraph 3 of Part IV of this Prospectus.
13

Working capital

The Company is of the opinion that the working capital available to the Company and the Group is sufficient
for their present requirements, that is for at least 12 months from the date of this document .
14

Admission and dealing arrangements

Application will be made for the admission of the Enlarged Share Capital to the standard listing segment of
the Official List and to the London Stock Exchange for admission of the Enlarged Share Capital to trading
on its main market for listed securities. It is expected that Admission will become effective and that dealings
in the Ordinary Shares will commence on 22 August 2017.
The Ordinary Shares will have the ISIN number SG9999015747. The Ordinary Shares are not dealt on any
recognised investment exchange and no application has been or is being made for the Ordinary Shares to
be admitted to any other such exchange.
15

Lock-ins and orderly market arrangements

At Admission, the Locked in and Orderly Market Parties will hold, or be interested in, directly and indirectly,
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an aggregate of 1,169,700 Ordinary Shares, representing approximately 51.6 per cent. of the Enlarged
Share Capital.
The Locked in and Orderly Market Parties have undertaken not to dispose of any interest in the Ordinary
Shares which they may have on Admission (or subsequently acquire) for the period of one year following
Admission, save for in certain limited circumstances. In addition, they have each agreed that for a further
12 month period following the first anniversary of Admission they shall only dispose of any interest in
Ordinary Shares in accordance with certain orderly market principles with the prior written consent of the
Company (such consent not to be unreasonably withheld or delayed), such disposal to be made through
the Company's brokers from time to time.
Details of these lock-in and orderly market arrangements are set out in paragraph 15.4 of Part IV of this
Prospectus.
16

Relationship Agreement

The Company and Allenby Capital entered into the Relationship Agreement with MACAN on 11 August
2017, which includes, inter alia, provisions intended to ensure that the Company will, following Admission,
be able to operate independently of MACAN for as long as it and its related parties (such term as defined
in the Listing Rules) together hold not less than 30 per cent. of the voting rights attaching to the Ordinary
Shares. Amongst other things, the Relationship Agreement provides that, conditional upon Admission,
MACAN, as far as it is able to as a Shareholder shall:
•

Procure that the Group is managed for the benefit of the Shareholders as a whole and independently
of MACAN;

•

Procure that all arrangements between any member of the Group and MACAN be on an arm’s length
basis and on normal commercial terms;

•

Not take any action that could reasonably be expected to have the effect of preventing the Company
from complying with its obligations under the Listing Rules;

•

Not propose or procure the proposal of a resolution intended to circumvent the proper application of
the Listing Rules;

•

Procure that the remuneration committee and the audit committee will be composed entirely of
independent Directors and chaired by an independent Director; and

•

Procure that the Company will be managed, so far as is reasonably practicable given the size, stage
of development and operations of the Group at the relevant time, in accordance with the Corporate
Governance Code.

17

Corporate governance

The Corporate Governance Code, which was updated in September 2014 (with effect for financial years
commencing on or after 1 October 2014), applies only to companies on the premium segment of the Official
List and not to companies on the standard listing segment of the Official List. In addition, there is no
applicable regime of corporate governance to which the directors of a Singapore company must adhere to
over and above the general fiduciary duties and duties of care, skill and diligence imposed on such directors
under Singapore law. However, the Directors recognise the importance of sound corporate governance
and intend that the Group will comply with the provisions of the Corporate Governance Code and the QCA
Guidelines, insofar as they are appropriate given the Group’s size, stage of development, and resources.
As the Company grows, the Directors intend that it should develop policies and procedures which further
reflect the Corporate Governance Code, so far as it is practicable taking into account the size and nature
of the Company.
The Board is responsible for formulating, reviewing and approving the Group’s strategy, budgets and
corporate actions. Following Admission, the Group intends to hold formal Board meetings at least four
times each financial year, and at other times as and when required.
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The Group has established properly constituted audit and remuneration committees of the Board with
formally delegated duties and responsibilities. Given the Group’s current size, the Board has not considered
it necessary to constitute a nomination committee and the Board, as a whole, will consider the appointment
of directors of the Company.
Audit committee
The audit committee has primary responsibility for monitoring the quality of internal controls and ensuring
that the financial performance of the Group is properly measured and reported on. It will receive and review
reports from the Group’s management and external auditors relating to the interim and annual accounts
and the accounting and internal control systems in use throughout the Group. The audit committee will
meet at least twice in each financial year and will have unrestricted access to the Group’s external auditors.
The members of the audit committee are Richard Greer, who acts as chairman of the committee, and
Christopher Clarke. If the Company appoints an additional non-executive director with relevant accounting
experience in the future, it is anticipated that such director would become a member of and potentially the
chairman of the audit committee.
Remuneration committee
The remuneration committee reviews the performance of the executive directors and makes
recommendations to the Board on matters relating to their remuneration and terms of employment. The
committee also makes recommendations to the Board on proposals for the granting of share awards and
other equity incentives pursuant to any share award scheme or equity incentive scheme in operation from
time to time. The remuneration committee will meet at least once a year. The members of the remuneration
committee are Christopher Clarke, who acts as chairman of the committee, and Richard Greer.
18

Dividend policy

The Company is at an early stage of its expansion and the Directors intend to reinvest profits generated in
the Group to stimulate growth. As such they do not intend to pay dividends for the foreseeable future but
will review this policy based upon the performance of the Company following Admission.
19

Share dealing code

The Company has adopted a share dealing code for dealings in securities of the Company by directors
and certain employees which is appropriate for a company whose shares are traded on the Main Market.
This will constitute the Company’s share dealing policy for the purpose of complying with applicable UK
legislation, including the Market Abuse Regulation.
The insider dealing legislation set out in the UK Criminal Justice Act 1993, as well as provisions relating
to market abuse, will apply to the Company and dealings in Ordinary Shares, alongside the relevant
provisions of Singapore law.
20

Share incentives

The Directors consider that an important part of the Group’s remuneration policy should include equity
incentives through the grant of share options to Directors and employees. Similarly, the Directors believe
that the ongoing success of the Group depends on retaining and incentivising the performance of key
members of the senior management and Directors. Accordingly, the Group has adopted a Share Option
Policy as described in paragraph 9 of Part IV of this document.
Under the Share Option Policy, the Board intends to grant options over up to 200,000 Ordinary Shares
(equivalent to approximately 8.8 per cent. of the Enlarged Share Capital) to Directors and employees
at an exercise price of USD11.00 per Ordinary Share (the “Share Options”) representing a premium of
approximately 10% to the Issue Price. The Share Options are subject to vesting provisions determined at
the time of the grant by the Board.
Pursuant to the Share Option Policy, the Board has granted Share Options over 10,000 Ordinary Shares
to Richard Greer (Chairman), Share Options over 20,000 Ordinary Shares to Dennis Yeo Ting Teck (Chief
Financial Officer) and Share Options over 10,000 Ordinary Shares to Christopher Clarke (Non-Executive
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Director), together equivalent to approximately 1.8 per cent. of the Enlarged Share Capital. Share Options
over a further 77,000 Ordinary Shares have also been granted to other employees.
The Share Options issued to each of Richard Greer, Dennis Yeo Ting Teck and Christopher Clarke are
subject to a four-year vesting schedule as follows: (i) first anniversary of Admission: none vest; (ii) second
anniversary of Admission: 50 per cent. vest; (iii) third anniversary of Admission: 30 per cent. vest; and (iv)
fourth anniversary of Admission: 20 per cent. vest.
The Board intends, following Admission, to continue to evaluate issuing Share Options to current and future
senior management and employees of the Group.
Further details of the Share Option Policy are set out in paragraph 9 of Part IV of this Prospectus and
further details of the Share Options held by the Directors on Admission are set out in paragraph 6.2 of Part
IV of this Prospectus.
21

Settlement and CREST

To be listed on the standard listing segment of the Official List and to trading on the Main Market, securities
must be able to be transferred and settled through the CREST system, which is a paperless settlement
system enabling securities to be evidenced otherwise than by a certificate and transferred otherwise than
by a written instrument in accordance with the CREST Regulations. Because the Ordinary Shares are
constituted under the laws of Singapore, they cannot be traded directly through the CREST system.
Accordingly, the Company, through the Depositary, has established a depositary arrangement in relation
to which, Depositary Interests established pursuant to a deed of trust executed by the Depositary, acting
as the Depositary and representing Ordinary Shares, will be issued to investors who wish to hold their
Ordinary Shares in electronic form within the CREST settlement system. The Company has applied for the
Depositary Interests representing Ordinary Shares to be admitted to CREST with effect from Admission.
Accordingly, settlement of transactions in Ordinary Shares, represented by Depositary Interests, following
Admission may take place within the CREST system if the relevant investors so wish.
CREST is a UK electronic paperless share transfer and settlement system, which allows shares and other
securities, (including Depositary Interests), to be held in electronic rather than paper form. The Ordinary
Shares may be traded using this system. Please note that CREST is a voluntary system and holders of
shares who wish to receive and retain share certificates will also be able to do so. Further details of the
depositary arrangements are set out in paragraph 15 of Part IV of this Prospectus.
Further information regarding the depositary arrangement and the holding of Ordinary Shares in the form
of Depositary Interests is available from the Depositary. The Depositary may be contacted at the address
shown on page 36 of this Prospectus.
It is expected that share certificates for Ordinary Shares will be despatched by the Registrar by no later than
5 September 2017 and Depositary Interests will be delivered in CREST immediately following Admission.
For more information concerning CREST, Shareholders should contact their brokers or Euroclear at 33
Cannon Street, London EC4M 5SB or by telephone on +44 (0)207 849 0000.
22

Taxation

The attention of investors is drawn to the information regarding UK and Singapore taxation which is set
out in paragraphs 10 and 11 in Part IV of this Prospectus. That information is, however, intended only as a
general guide to the current tax position under UK taxation law and Singapore taxation law for certain types
of investor. Investors who are in any doubt as to their tax position or who are subject to tax in jurisdictions
other than the UK and Singapore are strongly advised to consult their professional advisers.
23

Singapore Companies Act

There are a number of differences between company law in England and Wales and company law
in Singapore, which may impact upon the Shareholders. However, where permitted by the Singapore
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Companies Act and considered to be appropriate, rights and protections similar to those provided to
shareholders under English law have been conferred on Shareholders by the Articles, including as
described in the summary of certain provisions of the Articles set out in paragraph 4 of Part IV of this
Prospectus.
24

Shareholder notification and disclosure requirements

The Company is subject to provisions of the Disclosure Guidance and Transparency Rules. In addition, the
Company has incorporated the provisions of DTR 5 in its Articles and, consequently, Shareholders are also
required to disclose to the Company the level of their interests in Ordinary Shares in accordance with the
Articles.
Further details of these notification and disclosure requirements contained in the Company's Articles are
summarised in paragraph 4 of Part IV of this Prospectus. Shareholders should consider their notification
and disclosure obligations carefully as a failure to make a disclosure to the Company may result in
disenfranchisement as well as a breach of DTR 5.
25

The City Code and the Singapore Takeover Code

As the Company is incorporated in Singapore it will not be subject to the City Code and accordingly
Shareholders will not be afforded any protections under the City Code. However, Shareholders will have
the benefit of the protections afforded by the Singapore Code. The Singapore Code is broadly similar to the
City Code. A summary of certain provisions of the Singapore Code is set out in paragraph 5 of Part IV of
this document.
26

Anti-Bribery Policy

The Company is bound by UK laws, including the UK Bribery Act 2010, in respect of its conduct in the
UK and abroad. The Board has adopted an anti-bribery and corruption policy to implement the Company’s
commitment to carrying out its business fairly, openly and honestly and to prevent bribery and corruption by
persons associated with the Group. This policy is in response to risks of corruption and bribery the Group
faces in its business and all employees of the Group are required to comply with this policy. Management
at all levels in the Group are responsible for ensuring those reporting to them are made aware of and
understand the policy, and if necessary, are given adequate and regular training on it. Procedures will be
put in place to allow for reporting and communication by the employees and the Board of any matters which
may or may not be relevant in ensuring that the daily operations are maintained in light of such policy. The
Company is also implementing appropriate procedures, including training for the Directors, employees and
consultants in order to comply with all legislation relevant to the anti-bribery policy.
27

Additional information

Your attention is drawn to the information included in Parts II to IV of this Prospectus. In particular,
you are advised to carefully consider the risk factors contained in pages 18 to 28 of this Prospectus.
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PART II - INFORMATION ON MYANMAR
1

Background Information

Myanmar is strategically located between two of the most populated countries and largest economies in
the world, China and India. It has a 2,276 kilometre coastline and shares a long border with Thailand
connecting it by land and sea to Southeast Asia and beyond. Geographically, Myanmar is larger than
France and is the largest country in Mainland Southeast Asia at 676,578 km2. It is home to 12.25 million
hectares of arable land, significant untouched agricultural opportunities, 24,164 cubic metres of water
per person per year and vast reserves of natural resources. It has 8 trillion cubic feet of proven gas
reserves and is one of the world’s top producers of timber and precious stones. The 2014 Myanmar Census
estimated the population of Myanmar to be 51.5 million people making it the fifth most populated country in
ASEAN and the 26th most populated in the world.
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Myanmar is a diverse country divided along ethnic lines. There are eight major ethnic races with 135
recognised ethnic groups. Bamar, or Burmans, are the largest race comprising about 68 per cent. of the
population and located predominately in the valley surrounding the country’s largest river, the Irrawaddy.
Shan are the second largest ethnic group at about 9 per cent. of the population and Kayin, third,
represent about 7 per cent. The officially recognised language is Myanmar, also called Burmese; however,
about a hundred languages are spoken throughout the country. Myanmar is a deeply religious country
with Buddhism being the most practiced religion as practiced by about 88 per cent. of the population,
predominantly of the Theravada variety. Christianity, predominantly Baptist and to a lesser extent Roman
Catholicism, is practiced by about 6 per cent. of the population and is located along the border areas.
Around 4.0 per cent. of the population follows Islam and they are located along the western coast from
Bangladesh to Yangon. Hinduism, Animism and other religions comprise the residual.
The average age is youthful at 30 years old. This provides the country with an opportunity to build an
educated community, a market for manufactured products and a large tax base to build the state’s finances.
In 2016, the World Bank estimated Myanmar’s urban population at roughly 35 per cent. This figure is low
compared to neighbours China and Thailand at roughly 57 per cent. and 52 per cent., respectively. Still,
today it is the poorest country in Southeast Asia and one of the poorest in the world. Poverty is estimated at
26 per cent. nationwide and double that in rural areas. Access to electricity remains scarce outside urban
centres with an estimated 74 per cent. of the population disconnected from the national grid. Against this
backdrop, Myanmar is starting from a low base, but is positioned for robust economic growth if the right
political and economic policies are implemented.
In March 2006, the capital was moved from Yangon to Nay Pyi Taw based on the same logic of
“decentralisation of authority” used to found Canberra and Brasilia. Despite losing administrative
responsibilities, Yangon, formerly Rangoon, remains the largest city in Myanmar, the financial capital and
the main port of entry. Yangon, a city of around 5 million people, is home to the Thilawa port, the largest
and busiest in Myanmar as well as one of the most sacred places in Buddhism, the Shwedagon Pagoda.
It remains the vibrant heart of the country and is expected to lead Myanmar as the country develops.
However, unlike other countries in the region, it will not be the sole urban centre. Due to the country’s
geographical size, history and ethnic divide, large urban centres are expected to emerge across the country
with some of the largest being Mandalay (population: 1.2 million), Nay Pyi Taw (1.2 million), Taunggyi (0.4
million) and Mawlamyine (0.3 million).
The Evolution of Myanmar’s Political System
On 4 January 1948, Myanmar, then known as Burma, gained independence from Britain. Despite the
excitement surrounding the event, the country was still reeling from the 19 July 1947, assassination of
Bogyoke Aung San and eight of his closest confidantes who helped lead the expulsion of the British and
Japanese forces. Myanmar’s democratic government lasted a little over a decade before General Ne Win
led a coup d’état in 1962 and established the “Burmese Way to Socialism.”
General Ne Win was deposed in 1988 during a political uprising and replaced by a military junta that
promised free and fair elections. During these events, Aung San Suu Kyi, daughter of national hero
Bogyoke Aung San, returned from living in the UK to aid to her ailing mother and became a prominent
figure founding the National League for Democracy (“NLD”). She rallied the nation around the hopes of
a more transparent, less corrupt government and promised a future free of fear. The 1990 elections led
to a landslide victory for the NLD that was quickly disputed by the military junta resulting in riots and
Aung San Suu Kyi being placed under house arrest. She remained under house arrest intermittently
until 13 November 2010, one week after the first elections were held in Myanmar in more than twenty
years. A new government was then formed by President Thein Sein, leader of the Union Solidarity and
Development Party (“USDP”), which is composed of former generals that have returned to civilian status.
Under Thein Sein’s watch, the USDP initiated a series of modest economic and political reforms to
encourage investment and seek rapprochement with the Western world.
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While the 2010 elections were a small step toward democracy as the NLD protested and did not participate,
the by-elections held in April 2012 represented further positive progress. For the first time, the NLD
contested elections and won 40 out of 45 seats, one of which was to be held by Aung San Suu Kyi. In the
first contested general elections in November 2015, the NLD won a landslide victory by claiming 77 per
cent. of the seats in Parliament.
Since 2010, Myanmar has experienced a dramatic shift in the political climate. The military-led transition to
democracy has thus far been a success and the economic policies have been well received. Some of the
major accomplishments are as follows:
•

Approval of the 2012 Foreign Investment Act;

•

Liberalisation of the Telecom space driving investment by four foreign telecom providers;

•

Creation of Special Economic Zones;

•

Opening of the Yangon Stock Exchange;

•

Awarding of banking licenses to foreign financial institutions;

•

Signing of a ceasefire with eight armed ethnic groups; and

•

Establishment of the National Human Rights Commission.

On 1 April 2016, the NLD assumed control of the government and installed U Htin Kyaw as the second
President of Myanmar. Shortly thereafter, the position of State Counsellor was created for Aung San Suu
Kyi as she is constitutionally barred from becoming President. The State Counsellor position allows the
holder to work across all areas of government and to act as a link between the executive and legislative
branches, effectively making the role similar to that of a prime minister.
Rapprochement with the Western World and Myanmar’s Current International Standing
Beginning in 2011, the USDP began following a policy of rapprochement with the Western world. In April
2012, Prime Minister David Cameron became the first Western leader to visit the country in over twenty
years. President Barack Obama visited shortly thereafter in November 2012 and returned in 2014 for the
East Asia Summit. The United States’ pivot to Asia opened the door for the Myanmar government, stressed
by the pressure China was placing on it by exploiting the country’s rich natural resources, to reach out and
re-establish a working relationship with the West.
The consideration provided to human rights issues, the new foreign investment law and privatisation of
certain industries led the United States, the European Union, Japan and others to begin reducing and in
certain cases eliminating certain economic sanctions. In 2012, the United States began gradually reducing
trade sanctions as well as the number of individuals on the Specially Designated Nationals List. On 7
October 2016, Obama officially ended sanctions against Myanmar by signing an Executive Order and
reinstated the country in the Generalized System of Preferences, which will reduce the duties on thousands
of types of Myanmar exports to the US. Also in 2012, the European Union suspended all sanctions, except
an arms embargo, before removing them permanently in 2013. Japan, Norway, Australia and Switzerland
have all followed by relaxing measures against Myanmar. The Directors believe that relaxation of sanctions
has not led to a flood of capital into the market, but has led to a gradual increase in both investor interest
and investment.
Countries in the region and particularly those that share a border with Myanmar, such as China, India
and Thailand, have long had vested interests in Myanmar's economic growth leading to a more relaxed
stance on economic sanctions. These countries are Myanmar’s largest trade partners and are expected to
continue to remain so due to their proximity.
The table below illustrates Myanmar’s key trading partners based on their fiscal 2015 merchandising value:
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Myanmar’s largest trading partners for FYE 31 March 2015 merchandise value (US$ million)
Import

Value

per cent.
Total

Export

Value

per cent.
Total

1. China

5,750

2. Singapore

2,494

48.30%

1. China

5,006

42.05%

20.95%

2. Thailand

2,204

18.52%

3. Thailand
4. Korea

2,073

17.42%

3. India

943

7.93%

1,248

10.48%

4. Japan

784

5. Japan

6.59%

999

8.40%

5. Singapore

473

3.97%

Source: World Trade Organisation data spreadsheet in respect of Myanmar, September 2015
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Economy

Recent Economic Performance
Due to economic sanctions imposed by the Western world and the Myanmar military-led government’s
proclivity for cronyism, the modest GDP gains over the past twenty years have been driven by population
growth rather than productivity gains. Not surprisingly, Myanmar has historically been an agrarian society
with the agricultural sector providing upwards of 40 per cent. of GDP, 70 per cent. of the labour force and
25 per cent. to 30 per cent. of exports. For the fiscal year ended 31 March 2017, agriculture represented
24 per cent, of GDP and is firmly on a downtrend. The Directors believe that this is healthy for the country
as agriculture is a low productivity sector and, therefore, Myanmar’s focus should remain on higher growth
sectors.
In 2010, McKinsey estimated that 35 per cent. of the world’s population belongs to the consuming class,
defined as an income of more than US$10 per day at purchasing power parity (at 2005 PPP), resulting in
2.5 billion people worldwide (1 billion in Asia). In Myanmar, McKinsey estimated the consuming class to be
roughly 4 per cent. of the population, equal to more than 2 million people.
The Directors believe that, as with any emerging economy, if the government implements appropriate
political and economic reforms providing the legal regulatory framework for companies to invest, the
country will experience economic convergence. In today’s connected world, best in class practices as
well as digital infrastructure help emerging economies leapfrog the learning curve and catch up to the
developed world at a increasing pace.Thailand quadrupled its GDP per capita from Myanmar’s level in 14
years. It took Indonesia 14 years and China only 12 years to do the same. McKinsey believes that by 2030
Myanmar could increase its consuming class to 27 per cent. of the total population resulting in roughly 19
million consumers, or an increase of about 17 million consumers. This would triple consumer spending from
US$35 billion to US$100 billion.
The Asian Development Bank, in its "Asian Development Outlook 2017" report, sees growth at 8.0 per
cent., 7.3 per cent., and 6.4 per cent. for the fiscal years ending 31 March 2014 to 2016. The easing in
growth last year related to the widespread flooding and landslides in 2015 as well as dampened economic
sentiment and uncertainty surrounding the direction of the new government's economic policy. The ADB
anticipates Myanmar’s economy will bounce back as the exogenous factors faced last year are not likely
to repeat this fiscal year. In fact, the ADB anticipates Myanmar will be the fastest growing economy in
Southeast Asia, with real GDP growth of 7.7 per cent. in FY2017 and 8 per cent. in FY2018.
With economic growth slowing down in the past twelve months and the new government taking a cautious
approach, foreign direct investments decelerated. US$6.3 billion was committed in the fiscal year ended 31
March 2017, down from US$9.5 billion the previous year. Oil and Gas investment fell from US$4.8Bn in the
fiscal year ended 31 March 2016 to zero this past year. If FDI is adjusted by removing Oil and Gas, strong
growth of 35.6% would have been recorded year over year. Compared to the fiscal year ended 31 March
2010 figure of US$329.6 million, FDI has significantly increased.
Nevertheless, construction, manufacturing, and services continue expanding while the government pushes
ahead with structural reform to raise investment in social and physical infrastructure and improve the
business climate. Growth in services was spurred by further increases in tourist arrivals which reached 4.7
million in calendar year 2015 with about 70 per cent. entering overland. Spending by tourists rose by 19
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per cent. year -on-year to $2.1 billion.
Business confidence remains robust, despite the floods, following the results of the national elections in
November 2015. The number of business registrations in the first 9 months of the fiscal year ended 31
March 2017 was 7,197 which is in-line with the entire fiscal year ended 31 March 2016 at 7,931.
Increases in imports continue to outpace increases in exports driving expansion in the current account
deficit to 7 per cent. of GDP at year end 2015 up from 5.2 per cent. the prior year.
The International Monetary Fund estimates that the fiscal deficit in 2016 was 4.6 per cent. up from 4.1 per
cent. the prior year. The ratio of government revenue to the GDP continued to deteriorate and was 17.2
per cent. in 2016. This put pressure on the government to curtail expenditures: however, estimates are that
government expenditures still represented 21.8 per cent. of GDP.
Economic Prospects
The ADB’s ‘Asian Development Outlook 2017’ report forecasts GDP growth of 7.7 per cent. during the 2017
financial year accelerating to 8.0 per cent. in 2018. The impact of adverse weather conditions and severe
flooding on Myanmar’s agricultural sector in 2015 and 2016 has been contained. The new investment law,
effective at the beginning of April 2017, and the lifting of US sanctions in October 2016 are expected to
further drive FDI.
Normal weather and higher international commodity prices should dive growth in the agricultural sector by
around 3 per cent. Industry and services are both likely to grow more strongly with emerging demand for
telecommunications providing a boost to the service sector. Industrial output is expected to grow at 10 per
cent. Growth in services is expected at 9 per cent.
Exports are expected to grow at 7 per cent. With domestic demand strengthening and FDI inflows
responding to the implementation of the new investment law, growth in imports will outpace that in exports
resulting in wider trade and current account deficits. Higher FDI inflows are expected to help finance the
widening current account deficit.
As growth strengthens, inflation is likely to edge up slightly, reaching 7 per cent. The Central Bank of
Myanmar is likely to face the challenging task of restraining money supply and credit to contain inflation.
Encouragingly, the government recently adopted a cap on its borrowings from the Central Bank limiting it to
not more than 40 per cent. of its total financing needs. Government loans will have market-based interest
rates rather than at a flat rate of 4 per cent., as has been past practice. This should significantly reduce
pressure on the central bank to extend credit to the government, enabling it to better manage monetary
conditions. Moreover, the government plans to contain the fiscal deficit to 3 per cent. - 4 per cent. of GDP
by strengthening revenue collection and enhancing expenditure efficiency.
Economic Performance and Outlook
Myanmar’s potential for growth is indicated in the table below, which compares Myanmar to Thailand
and Vietnam, neighbouring countries that have experienced significant improvement in the quality of life
coupled with economic growth and prosperity in recent times.
1990

2000

2015

Thailand

30

19

16

Vietnam

37

26

173

Myanmar

78

61

24

Thailand

70

71

742

Vietnam

70

74

763

Myanmar

59

62

662

8.2

17.4

44.02

Mortality rate, infant (per 1,000 live births)

Life expectancy at birth, total (years)

Air transport, passengers carried (million)
Thailand

59

1990

2000

2015

Vietnam

0.1

2.9

24.72

Myanmar

0.3

0.4

1.32

Thailand

-1

3.7

39.3

Vietnam

1

0.3

52.7

-

1

-

1

21.8

Thailand

0.1

4.9

125.8

Vietnam

-

1

1.0

147.12

Myanmar

-1

0.0

76.7

Thailand

2.7

3.9

4.0

Vietnam

-

1

-

1

-1

Myanmar

-1

-1

-1

Thailand

23,053

69,152

211,048

Vietnam

2,404

14,483

162,017

477

1,961

11,137

Internet users (per 100 people)
-

Myanmar
Mobile cellular subscriptions (per 100 people)

Government Education expenditure (percentage of Gross National Income)

Merchandise exports (current US$ million)

Myanmar
Source: ADB, “Key indicators for Asia and the Pacific”, 2016 and 2015.
Note: Figures have been rounded to the nearest significant decimal place.
1

No data available

2

No data available for 2015. Latest data refers to 2014

3

No data available for 2015. Latest data refers to 2013
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Overview of Myanmar Law Relevant to Foreign Companies

Introduction
The following is a summary of certain Myanmar laws applicable to foreign investment companies. There is
a substantial body of law in force in Myanmar which is based on the ‘Burma Code’ of laws and regulations
which was enacted under British colonial rule. However, it should be noted that since 1947 there has
been an inconsistent approach to legislating and more recently the laws and regulations of Myanmar have
been supplemented or otherwise modified by undocumented practice, policies adopted and discretionary
decisions of government agencies and authorities. Please see the risk factor headed “The Myanmar legal
system” at Part III of this document.
Under the Myanmar Companies Act 1914 (“MCA 1914”), a foreign company can only ‘carry on business’ in
Myanmar once it has obtained a certificate of incorporation and a ‘permit to trade’ (a “PTT”) which is valid
for five years and can be renewed. The Myanmar Directorate of Investment and Companies Administration
(“DICA”) is responsible for issuing both of these.
There is no standard definition of “carrying on business” in the law, and the authorities generally apply a
probability test. For example, if an enterprise has employees and has rented office space and is engaging
in direct revenue-generating activities in Myanmar, it is likely it will be viewed as “carrying on business”
and is required to be registered as a corporate entity in Myanmar. Offshore manufacturers that sell their
products into Myanmar through Myanmar import/exporters and distributors are not generally required to
establish a Myanmar entity.
As part of the continuing commercial law reform programme of the government, supported by multilateral
agencies such as Asian Development Bank and World Bank, a new Companies Act is likely to come into
force later in 2017. This will retain the common law approach under the MCA1914 but with significant
updating and modernization of the law in line with developments in this sector in other common law
countries. The present different treatment of foreign-owned companies to locally-owned ones in the MCA
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1914 will be greatly reduced under the new law; for example, foreign-owned companies will no longer be
required to obtain a permit to trade, as is currently the case with locally-owned companies.
Foreign investment in Myanmar is now governed by a new Myanmar Investment Law that was enacted in
2016 but which only came into force on 1 April 2017 (“MIL”). The MIL replaced the Foreign Investment Law
of 2012 and the Myanmar Citizens Investment Law of 2013 to reduce the differences in treatment of foreign
investors and citizen investors. On 31 March 2017, the Myanmar Investment Commission (“MIC”), the
body in charge of investment in Myanmar under previous laws as well as the MIL, published the Myanmar
Investment Rules (“MIR”) that replaced the Foreign Investment Law Rules of 2013 and contain the detailed
rules implementing the MIL. The MIL and the MIR, together with subsequent Notifications issued by the
MIC in regard to "promoted sectors and "restricted sectors", set out the categories of foreign investment
that require government approval in Myanmar and prescribed forms the investment must take, for example
a joint venture. The MIR and the Notifications further prescribes which projects need additional approval
from relevant ministries.
Foreign direct investment in a project to be carried out in Myanmar can be made in three ways:
(i)

Under the MIL and the MCA 1914: for projects qualifying under eligibility criteria set out in the MIL
and MIR, foreign investors must apply to the MIC for an investment permit (“MIC Permit”) either
through an existing company incorporated in Myanmar under the MCA 1914 or by incorporating a
new company under the MCA 1914 simultaneously with applying for a MIC permit; or,

(ii)

under the MIL and the MCA 1914: for projects that do not come within the eligibility criteria for
a “full” MIC Permit under (i) above, investors can apply for a MIC “endorsement order” (“MIC
Endorsement Order”) which is a simpler and faster process for investors who need long lease
rights to land and who may be granted tax exemptions under discretion of the MIC and the tax
authorities; or

(iii)

Under the MCA 1914 alone: for a project for which there is no eligibility for a MIC Permit and no
requirement for an MIC Endorsement Order (e.g. simple service providers) , investors apply only to
DICA for a permit to trade and the incorporation of the company under the MCA 1914.

The MCA 1914 establishes the framework for setting up a legal entity. The MCA 1914 covers the
requirements of the memorandum and articles of association, share capital, shareholders, transfer of
shares, management and administration, directors and directors’ obligations, information as to mortgages
and charges, inspection and audit, winding up, and offences and penalties in connection with a Myanmar
company.
The MCA 1914 defines a Myanmar company as a company whose entire share capital is at all times
owned and controlled by Myanmar citizens. Because of this definition, a Myanmar company with even one
foreign shareholder holding a single share is treated as a foreign company. Under the MCA 1914, a “foreign
company” is:
(i)

a company incorporated in Myanmar under the MCA 1914 and in which foreigners hold equity;

(ii)

a company incorporated outside Myanmar that has a branch in Myanmar. Unlike a subsidiary
company in Myanmar, a branch of a foreign company is considered an office of that company and
thus liability of the branch is equally attributed to the foreign head office.

A foreign company providing services is permitted to have 100 per cent. foreign shareholders. In terms of
corporate governance, the directors can either be foreign or Myanmar nationals, there is no stipulation for
a minimum number of local persons on the board but appointment of foreign persons to key positions in
Myanmar-owned companies (CEO, CFO etc) requires the prior approval of the MIC or DICA. A foreigner
may not be a director of a wholly Myanmar owned company without it being reclassified as a foreign
company.
DICA currently requires a Myanmar company’s memorandum and articles of association to be in its
standard form that lacks many provisions which, in the context of joint ventures, are considered by
foreign investors to be necessary to properly protect key shareholder rights and obligations (such as those
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providing for share transfers between holders and director appointments by shareholders). Such rights and
obligations need to be enshrined in a Myanmar company’s constitution in order to be enforceable against
the company, which is only bound by the provisions of its memorandum and articles of association.
The company’s accounts must be audited once a year by an auditor that is recognised in Myanmar. The
statutory financial year in Myanmar ends on 31 March. There are strict DICA filing requirements for audited
accounts and annual returns, as well as forms recording any change of director and any allotment of
shares.
Aside from MIL or the MIR ans the other MIC Notifications, there are still some areas that are currently
reserved under government policy for Myanmar nationals in terms of either ownership or the right to
be licensed to carry on the activity, including education and insurance, but these restricted sectors are
decreasing and being opened to foreign ownership and investment as the Myanmar economy grows and
the need for foreign capital and expertise increases. The barriers to entry for services providers are now
almost zero, although restrictions on foreigners owning land and acquiring shares from Myanmar citizens
are still in place (see below).
While there are still some market entry requirements that apply to foreigners and not to local investors,
such as minimum capital requirements (US$ 50,000 for services companies), these are also expected to
be reduced or eliminated when the new Myanmar Companies Act comes into force later in 2017. The final
content of this new law is under discussion in Parliament and as at the date of this document it is not certain
how much of the current drafts will remain in place, but a significant liberalisation and levelling of the playing
field for foreign investors is expected in any event.
Foreign Currency Payments
Background to cross-border banking in Myanmar
The banking sector is overseen by the Central Bank of Myanmar (“CBM”) which was established in 1948
following independence. Under the 2013 Central Bank of Myanmar Law, the CBM is now an autonomous
institution (although nominally still under the Ministry of Finance and Revenue).
Domestic banks are currently not well capitalised and do not engage in the typical lending and financial
services found in more developed countries. They offer very little in the way of consumer banking products,
predominantly deal with savings and have very little working capital. Bank lending is mostly in the form
of overdraft facilities or short-term loans that are restricted to one year and loans must be collateralised,
usually by a mortgage by way of deposit of title deeds over the immoveable property. Domestic banks are
further hampered by government-set interest rates for Myanmar Kyat loans and deposits (maximum of 13
per cent. for loans and a minimum of 8 per cent. for deposits). However, loans in foreign currency from
abroad (can be either shareholder loans or externally-sourced bank loans) are allowed, subject to obtaining
prior CBM approval.
General Framework
The CBM is the licensing authority and regulator of all banks in Myanmar, state-owned and private, and
also has statutory responsibility for developing capital markets. There are currently five specialised stateowned banks, 24 private banks, and sixteen foreign bank branches that have limited banking licences from
the CBM, mainly restricted to providing loans and services to foreign corporates.
In 2012, the Foreign Exchange Management Law (“FEML”) was passed, which abolished the strict foreign
exchange controls that had up to that point been administered by the CBM, and liberalised the foreign
exchange regime. Currently, under the FEML, private banks are able to carry out foreign exchange
transactions for customers in Myanmar and abroad if they obtained “authorised dealer licenses” (“ADL”).
The branches of foreign banks licensed to operate in Myanmar have also been issued with ADL. Forex
loans to any resident person or company in Myanmar are subject to obtaining prior written CBM approval,
as is the opening of bank accounts offshore by a Myanmar companies and citizens. The CBM has issued
guidance for the requirements to submit an application for loan approval and the documentation to be
provided, but once approval is granted for a loan, the payments made by the borrower under the loan
agreement do not require further approval. The CBM has an informal limit on debt/ equity ratios at around
3:1 or 4:1, but there is some flexibility on this policy.
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The MIL and the FEML provide for investors to remit payments related to foreign investment capital and net
profit (dividends) in a foreign currency so long as the remittances are made through a bank with an ADL.
“Capital account transactions” which concern repatriation of capital, interest, dividends, and other revenues
in connection with foreign investment must be reported to and approved by the CBM (and the MIC for
companies established under the MIL and should be in line with the investment schedule and payments
to be made to offshore affiliates of the MIL company that were originally proposed by the investor in its
application for an MIC Permit or MIC Endorsement Order).
The FEML replaced the strict CBM approval requirements for each and every foreign currency payment
out of the country. The FEML is intended, among other things, to liberalise transfer payments relating to
“current account transactions” which include remittances for trading, services fees, settlement of short term
bank loans; remittances for payment of interest on loans and net income from investments; instalment loan
payments or depreciation on direct investments, and inbound or outbound remittance for family living costs.
Foreign investors are permitted to open a bank account in Myanmar denominated in a foreign currency or
in MMK through any bank that is authorised to deal in foreign exchange. The foreign investor must submit
appropriate documentation concerning each deposit of funds to the CBM for review and approval. However,
with respect to MIL Companies, the MIC (not the CBM) will be the relevant approving authority pursuant to
the MIL.
Mergers and Acquisitions
There are several ways in which merger and acquisition transactions can be carried out in Myanmar, some
of which have been tried and tested, others which are more theoretical in that the laws, practices and
policies do not currently prevent them, but which have not been applied to any great extent in Myanmar
up to now (mainly due to sanctions and the policy of prohibiting share sales to foreign investors by local
citizens).The principal ways in which merger and acquisition transactions can be structured are:
(i)

sale of shares in a company by one shareholder to another shareholder or to a new investor;

(ii)

issue of new shares in a company to an existing shareholder or to a new shareholder;

(iii)

acquisition by contract of the business and/or assets of a company; and

(iv)

acquisition of shares in an offshore company that holds shares in a Myanmar company.

Under the previous Foreign Investment Law, MIC permission was required for all transfers of shares in a
company operating under an MIC Permit. However, the MIL have done away with this requirements and
now only notification to the MIC of a share transfer is required. The MIR do not specifically prohibit transfers
of shares from citizens to foreign investors, but our understanding is that this policy is still in place and if
so, this clearly restricts the ability of investors to buy into Myanmar-owned companies directly.
There are no restrictions or approvals required from MIC for a capital increase in a company with a
MIC Permit. Provided the joint venture company is not carrying on business in a restricted or prohibited
activity which requires a maximum foreign shareholding, and also provided that there are no pre-emption
rights which apply to new issues of shares under the company’s articles of association, an existing or
new shareholder can subscribe for new shares in a company and dilute the other shareholders under a
subscription agreement negotiated with those parties and with the company.
The transfer of assets/business is at a nascent stage of development in Myanmar and there is little
precedent or legal or regulatory guidance for the transfer of assets or a going concern to a foreign buyer.
Instead,up to now the investment laws have been geared towards the formation of a new company with the
objective of executing greenfield projects and also the acquisition of existing assets.
Land Ownership
Foreign ownership of land in Myanmar is extremely restricted, however:
(i)

foreign investors may secure rights over land through long-term leases with the approval of the
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Myanmar government and the MIC. With a MIC permit, it is possible to acquire land by way of a
long lease of up to 50 years initially and another two extensions of up to ten years each. Otherwise,
foreign owned companies are limited to leases of no more than 1 year (renewable);
(ii)

under the Myanmar Special Economic Zone Law, it is possible to obtain a long-term lease of 30
years, renewable for two consecutive periods (the duration of which relies on the scale of the project
itself), by being established in an Industrial Zone or a Special Economic Zone of which nine have
been established in various states in Myanmar;

(iii)

obtaining a long-term lease of 30 years or even unlimited, as long as there is no breach of the
terms and conditions under which such lease was granted, by investing in the agricultural sector
in connection with perennial plantations such as rubber, oil palm and cashew nut plantations, or
seasonal plantations such as pulses, maize and oil seeds; and

(iv)

the Property Transfer Restriction Law does not prohibit a foreigner or foreign company from owning
immoveable property. It is currently permissible for a foreign company which constructs a new
building on land leased from the Myanmar government or from a private leaseholder, to own that
building. This building can be leased out and units within the property also be the subject of lease
and rental arrangements. The building will pass to the owner of the land on expiry of the lease
term, but appropriate compensation can be negotiated. This is an important exception from the
Property Transfer Restriction Law under which the transfer of any land to or by any foreign or
foreign company is expressly prohibited.

Obtaining and registering a mortgage of land and buildings is, in practice, extremely difficult in Myanmar
especially for foreign investors but even for local citizens.
Securing the necessary approvals and permits for land development is important but the one sought will
vary according to the status of the land and ownership of it which can be difficult to determine. Almost all
of the land in Myanmar is owned directly or indirectly by the Myanmar government – there is very little
privately-owned freehold land and this has obviated the past need for a centralised national land registry.
Employment
Labour law in Myanmar is still a work in progress. There is no single labour law but rather a patchwork body
of labour legislation comprising a number of different laws covering different aspects of the employment
relationship.
A significant amount of the labour legislation was enacted over 50 years ago and much of it was designed
for specific categories of labour such as industry, mining, oilfields, shops and establishments. A number of
new laws have been enacted in the last few years, although many of the implementing rules and regulations
are still awaited.
In addition to the myriad of laws, there are also accepted practices and policies which should be followed,
despite not being codified in any formal legislation.
The Employment Contract
If an employer engages an employee then a written employment contract must be constituted within 30
days of the offer being accepted except when the employment is related to a government department or
organisation, or if the employment is related to a pre-training or probation period. In such cases, it is not
necessary to enter into an agreement.
To constitute a valid contract, Section 5(b) of the Employment and Skill Development Law of 2013
(“ESDL”), requires that the employment agreement be signed and that certain particulars be set out therein
including:
•

The nature, location and duration of the employment;

•

The probationary period (if any);

64

•

Remuneration;

•

Working hours;

•

Leave entitlement;

•

Overtime provisions;

•

Regulations to be followed by the employees;

•

Resignation and termination of service;

•

Termination of agreement;

•

Obligations of the employee in accordance with the employment agreement;

•

Mutual cancellation of the employment agreement; and

•

Specifics as to the regulation of the agreement, its amendment and supplemental provisions.

In addition, the employee benefits must not be less than those provided for by existing law below. A
standard employment contract (“SEC”) was prescribed by the Ministry of Labour in 2001 and an updated
version issued in 2016 to conform to the implementing rules and regulations which have been issued under
the ESDL. It should be noted that the SEC terms and conditions apply to all employees, whether manual
or managerial. However, it is possible to differentiate between the two types of employee in some of their
respective rights and obligations, e.g. where one is paid weekly or monthly wages (usually in cash) with
possible overtime payments and the other is a monthly salary paid into a bank account with no rights to
overtime.
Once signed, the ESDL requires that a copy of the employment contract be sent to the relevant Township
Labour Office for approval. However, it should be noted that by internal directive of the Ministry of Labour,
the approval and registration requirements apply only to business that employ more than 5 people. It is
therefore advisable for employers with more than this number of employees to observe the stipulations
contained in the SEC, together with the provisions under the ESDL with regard to terms of employment to
ensure that employment contracts are not rejected.
The ESDL also introduces a levy payable by the employer of 0.5 per cent. per month on the wages and
salaries of every worker at a company, which is intended to go towards a Skills and Development Fund. At
the time of writing this fund has yet to be established and the levy is not currently being collected. When
the levy is imposed in due course, it must come out of the employer’s pocket and cannot be deducted from
employees’ wages or salaries.
The National Minimum Wage Committee released Notification No 1/2015 on a minimum wage proposal on
29 June 2015. The proposed minimum wage for the private sector, regardless of place and type of work, is
set at MMK 3,600 for an eight-hour day or MMK450 per hour. However, the proposed minimum wage does
not apply to small businesses that have 15 workers or fewer or family businesses. This rate was finally
approved by the above Committee on 28 August 2015.
The employment of foreign staff requires the prior issuance of a work permit and a residence permit, which
shall be issued by the Ministry of Labour, Employment and Social Security and the MIC respectively.
Dispute Resolution
In January 2016, Parliament passed the Arbitration Act under which the final formalities of the accession
to the New York Convention on Recognition and Enforcement of Foreign Arbitral Awards (“NYC”) were
completed. This development greatly clarifies the position in terms of the governing law and forum for
arbitration of contracts with foreign investors who can now choose their contract governing law and to select
a suitable arbitration venue and applicable arbitration rules which will be enforceable in Myanmar under
the NYC rules. This pathway to enforcement is much surer than the recognition and enforcement of foreign
judgments which is still uncertain due to lack of precedents over the last 50 years and the inexperience of
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the Myanmar judges.
Intellectual Property Law
Myanmar, which currently has no effective intellectual property laws in place, became a member of the
World Intellectual Property Organization in 2001. Also, as a member of the World Trade Organization
(“WTO”), Myanmar has focused on improving its legal framework for intellectual property in accordance
with the WTO Agreement on Trade Related Aspects of Intellectual Property Rights and was supposed to
have provided new intellectual property laws by January 2006.
Despite missing the WTO deadlines, Myanmar has now prepared, in conjunction with WTO experts, a set of
IP laws that will provide protection for trademarks, copyrights, patents, and other intellectual property under
the WTO. These are progressing through the legislative and consultation process and may be enacted later
this year.
Environmental
General Legal Framework and Policy
The Environmental Conservation Law (“ECL”) was enacted on March 30, 2012 after more than a decade
of discussions. The intention of the ECL was to implement the Myanmar National Environmental Policy of
1994, focusing on the conservation of natural and cultural heritage for the benefit of present and future
generations, the preservation of the ecosystem, the management and implementation of the reduction
and loss of natural resources, the spread of environmental awareness amongst the public, and to ensure
coordination and co-operation between governmental departments, agencies, and international
organisations on environmental matters.
On 5 June 2014 the Ministry of Environmental Conservation and Forestry (“MOECAF”) issued the
Environmental Conservation Rules (“ECR”). The ECR define “environmental impact assessment” and
“initial environmental examination”; specify functions of government organisations on environmental
conservation; provide details on the environmental conservation fund, environmental emergency state etc.
Environmental Impact Assessment Requirement
In general, if an investor carries on any activity that is likely to harm or affect the environment, such as
a factory or workshop permitted by the government, it must seek prior permission from the MOECAF.
The MOECAF may require the investor to prepare an Initial Environmental Examination (“IEE”), and later
an Environmental Impact Assessment (“EIA”) report depending on IEE report. Under section 31 of EIA
Procedure, MOECAF can approve an EIA report and issue an Environmental Compliance Certificate or
require that the project undergo EIA and cite the reasons for this decision. The IEE or IEE and EIA must be
prepared before submitting an application to the MIC for an MIC Permit under the MIL.
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PART III A - OPERATING AND FINANCIAL REVIEW
The following is a discussion of the Group’s results of operations and financial condition. Prospective
investors should read the following discussion, together with the whole of this document, including the
section headed Risk Factors and Section B of this Part III (Historical Financial Information on the Group) of
this Prospectus and should not just rely on the key or summarised information contained in this Section A.
Unless otherwise stated, the financial information in this Section A has been extracted without material
adjustment from Section B of this Part III (Historical Financial Information on the Group) of this Prospectus.
The financial information included in this document has been prepared on a basis consistent with
International Financial Reporting Standards as adopted by the European Union and International Financial
Reporting Interpretations Committee (“IFRS”). IFRS differs in certain aspects from international financial
reporting standards as published by the International Accounting Standards Board.
The financial period from 1 January 2014 to 31 March 2015 is referred to as FP2014 and the financial years
ended 31 March 2016 and 31 March 2017 are referred to as FY2015 and FY 2016.
Unaudited references to Underlying Revenues, Exceptional Items, EBITDA and Adjusted EBITDA figures
for the historical financial period not included in Section B of this Part III (Historical Financial Information
on the Group) have been included in this discussion and analysis in addition to the audited financials to
assist prospective investors in understanding the trends affecting the managed businesses and in drawing
a like-for-like comparison of selected financial metrics during the Historical Financial Period.
The financial information referenced in the following discussion and analysis has been rounded to the
nearest decimal place, and percentage changes have been calculated based upon these rounded numbers
and so may not conform exactly to the calculation based upon the underlying unrounded figures.
This Section A contains ‘‘forward-looking statements’’. Those statements are subject to risks, uncertainties
and other factors that could cause the Group’s future results of operations or cash flows to differ materially
from the results of operations or cash flows expressed or implied in such forward-looking statements.
1

OVERVIEW

Myanmar Strategic Holdings was incorporated in Singapore in January 2013 to develop and operate a
portfolio of consumer-focused assets that offers investors early exposure to Myanmar. The Company’s
objective is to provide Shareholders with long-term capital appreciation through the operation, development
and management of businesses in the consumer sector.
MSH’s focus to date has been on opportunities relating to Myanmar’s Hospitality and Education sectors,
among others. Today the Group has headquarters in Singapore and Yangon and has approximately 180
employees operating across three business divisions:
•

Hospitality;

•

Education; and

•

New Business Development.

The Company’s earliest investments have been in the hospitality segment, starting with the acquisition,
in August 2014, of the development and management rights of Ostello Bello Bagan, a boutique hostel
located in Bagan, one of the leading tourist destinations in Myanmar. The Group’s hospitality division has
since expanded through the acquisition of the management and development rights of a second and a third
location in Mandalay and Inle Lake. As of July 2017, the Group has completed the refurbishment of its first
three boutique hostels and manages 422 beds. A fourth location in Bagan has been signed in May 2017
and is expected to re-open by November 2017 following the completion of the refurbishment works.
Further diversification was undertaken by the Group in August 2016, when the Group entered the education
market by acquiring the rights from Pearson to develop up to ten Wall Street English centres in Myanmar
within the next ten years. The first English language centre opened in February 2017 in downtown Yangon
and spans over 800 square metres and five floors. As at 1 August 2017, the Group's Wall Street English
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centre in Yangon had approximately 491 enrolled students.
Finally, under the New Business Development division, the Group attempted a cautious diversification into
other business streams within the consumer and retail sector. For example, in July 2016 it entered the F&B
sector by opening two Indian restaurants in Yangon and Nay Pyi Taw. Both restaurants ceased operations
in March 2017 due to their inability to guarantee attractive returns to the Group. The Group continues to
monitor on an ongoing basis the operational performance of its managed business and to evaluate potential
expansion opportunities, both within the existing sectors and within new consumer-related sectors.
The Group typically follows the asset-light strategy of acquiring management rights to operate and develop
businesses and the Directors believe that the Group can implement its strategy efficiently, whilst
maintaining higher profit margins and bearing lower downside risk than if the Group were to pursue a more
capital-intensive business model to acquire the sites and/or the assets themselves.
Under the management contracts, the licenses and leases of the underlying businesses are typically held
by third parties or related parties (such as TED and TEC), while the Group is in charge of operating and
managing the businesses on an ongoing basis. Fees are negotiated individually with the owner / licenceholder of each business and are typically based on the operating performance of the relevant hostel or
hotel. The Group enters into a bespoke operating and management agreement governing the terms of
such arrangements in respect of each business. The owner of each business is responsible, among other
things, for providing the property (owned or leased), maintaining it in a good state and renewing the
necessary licences and / or trading permits. The Group will typically be responsible, among other things,
for leading the initial refurbishment works, providing branding for the business and managing the day to
day operations. Depending on the specific arrangements, the Group may provide funding for some or all
the initial refurbishment works, which will then be repaid over time by the relevant business.
All managed businesses have generated revenues (“Underlying Revenues”) for the year ended 31 March
2017 while only Ostello Bello Bagan has generated fees over the same period as it was the only business
operational for the full financial year.
The following table sets out the revenues generated by the underlying businesses since 1 January 2014:
Underlying Revenues of Managed
Businesses (US$’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

104,101

846,983

1,238,046

-

-

33,041

104,101

846,983

1,271,087

-

-

105,914

104,101

846,983

1,377,001

Hospitality
Education

5

Total (Excl. Discontinued Operations)
Food and Beverage

6

Total
Source: management information

Ostello Bello Mandalay and Ostello Bello Nyaung Shwe were closed for refurbishment for a few months
during the year ended 31 March 2017 while the restaurants opened in July 2016 and the first Wall Street
English centre opened only in February 2017.
While the Education underlying revenues amounted to approximately US$33,000 for the period ended 31
March 2017, contracted sales (being the volume sold) amounted to approximately US$265,0007 for the
same period.
Excluding discontinued operations, the Group grew the revenues of its managed businesses by
approximately 714% in FY2015 and approximately 50% in FY2016. The growth was driven by (i) improved
operational performance, as experienced for example in Ostello Bello Bagan whose revenues grew from
approximately US$683,000 in FY2015 to approximately US$903,000 in FY2016, (ii) new openings, such

5

Based on an exchange rate of 1,362 MMK for 1 US$ as at March 2017.
The restaurants managed by the Group ceased operations in March 2017. An allowance for impairment of US$270,000 has been made against
the receivable from TEC, the owner of the restaurants.
7
Based on an exchange rate of 1,362 MMK for 1 US$ as at March 2017.
6
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as Ostello Bello Mandalay and Ostello Bello Nyaung Shwe, and (iii) expansion in new businesses, such as
the Wall Street English's flagship centre.
During the historical financial periods, the Group revenues experienced seasonality, mainly related to the
hospitality division. The second half of each financial year (October to March), has in fact been stronger
than the first half, accounting for example for 63% of Ostello Bello Bagan underlying revenues and 60%
of Ostello Bello Bagan’s fees in FY2016. Seasonality is expected to be less pronounced in the Education
division as the Wall Street English business is driven by domestic urban demand.
The following table sets out the fees generated by the underlying businesses for the Historical Financial
Period. It is worth noting that such fees form most of the revenues for the Group over the historical financial
period.
Fees Generated by Managed Businesses
(US$’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

Hospitality

0

66,000

227,000

Education8

0

0

93,074

Total (Excl. Discontinued Operations)

0

66,000

320,074

9

0

0

10,000

0

66,000

330,074

Food and Beverage
Total

Source: audited financial statements

The fees in the Hospitality Division relate solely to Ostello Bello Bagan which generated fees of
approximately US$227,000 (25% of its underlying revenues for the period ended 31 March 2017 of
approximately US$903,000). Ostello Bello Mandalay and Ostello Bello Nyaung Shwe were partially closed
during the financial year ended 31 March 2017, which negatively affected their fee generation potential.
The fees generated by the Education Division relate to the first Wall Street English centre opened in Yangon
and are composed of management fees, technical assistance fees and royalty fees of US$68,074 and oneoff opening fees of US$25,000 in relation to the opening of the first Wall Street English flagship centre in
Yangon.
Finally, the fees generated by the Food and Beverage division are one-off fees as the underlying restaurant
operations have been discontinued in March 2017.

8

Based on an exchange rate of 1,362 MMK for 1 US$ as at 31 March 2017.
The restaurants managed by the Group ceased operations in March 2017. An allowance for impairment of approximately US$270,000 has been
made against the receivable from TEC, the owner of the restaurants.
9
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The following table summarises the key operating metrics of the Group during the Historical Financial
Period.
Key Operating Metrics (US’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

Underlying Revenues of Managed Businesses
(excl. Discontinued Operations)

104,101

846,983

1,271,087

Underlying Revenues of Managed Businesses

104,101

846,983

1,377,001

0

66,000

330,074

Fees from Managed Businesses
Other Revenue

30,000

0

0

Group Revenues

30,000

66,000

330,074

7,880

34,705

15,392

Other Income
Employee Benefit Expenses

(57,193)

(248,678)

(504,379)

Other Expenses (Excl. Exceptional Items)

(369,129)

(361,578)

(1,192,820)

Adjusted EBITDA

(388,442)

(509,551)

(1,351,733)

0

0

(990,803)

Group EBITDA

(388,442)

(509,551)

(2,342,536)

Operating Cash Flow before Working Capital
Changes

(388,500)

(485,070)

(1,781,464)

Change in Trade and Other Receivables

(20,500)

(337,351)

(15,353)

Cash Flow Used in Investment Activities

(65,886

(186,491)

(1,514,556)

Proceeds from Issuance of Ordinary Shares

650,000

2,913,749

1,717,300

0

0

3,711,400

404,694

2,289,247

4,462,642

Exceptional Items

10

Proceeds from Issuance of Convertible Bonds
Cash and Cash Equivalent at the End of
the Period

Source: management information and audited financial statements

2

SIGNIFICANT FACTORS AND INDICATORS AFFECTING THE RESULTS OF THE GROUP’S
MANAGED OPERATIONS

The Directors believe that the following significant factors and indicators have materially affected the results
of the Group’s managed operations or financial condition during the historical financial period under review.
Seasonality
During the historical financial periods, the Group revenues experienced seasonality, mainly related to the
hospitality division. The second half of a financial year (October to March), is typically stronger than the
first half, accounting for example 63% of Ostello Bello Bagan underlying revenues and 60% of Ostello Bello
Bagan’s fees in FY2016.
Ostelle Bello Bagan Indicators (US’000)

April 2016 to
September 2016
LOW SEASON
US$

October 2016 to
March 2017
HIGH SEASON
US$

HIGH SEASON
as % of Total

6,356

9,104

59%

13,437

18,649

58%

62%

86%

332,924

569,981

25

31

Number of Guests
Number of Beds Sold
Occupancy Rate
Underlying Revenues
Underlying Revenues / Bed
Underlying Rev. / PAB
Management Fees

10

15

26

90,000

137,000

63%

60%

Includes (i) one-off IPO-related fees of approximately US$428,000, (ii) allowance for impairment of receivables from RH Owners, RLH Owners
and TEC, the owner of the restaurants of approximately US$550,000 and (iii) bad debts written off of US$12,000.
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Seasonality is expected to be less pronounced in the Education division as the Wall Street English business
is driven by domestic urban demand. Furthermore, seasonality may potentially decrease as the Group
further diversifies across other consumer businesses.
Cyclicality
The operating performance of the managed businesses may be exposed to economic cycles as the Group
targets both domestic, mainly through Education, and foreign, mainly through Hospitality, consumers. Over
the historical financial period, the Group has benefited significantly from Myanmar’s buoyant economic
environment and its gradual opening to ASEAN and the rest of the world.
Expansion of Managed Businesses
Over the historical financial period, the Group’s revenue growth has been significantly affected by the
expansion of the Group’s managed businesses: in Hospitality for example the Group has grown its
managed operations from 118 beds in one boutique hostel to 422 beds in three boutique hostels.
Furthermore, the Group has been able to successfully expand in other business areas such as Education.
The Group continues to look for opportunities to expand its portfolio of managed businesses.
Competitive Environment
The Group operates in highly competitive sectors and it may not be able to achieve the desired returns on
its investments as it happened for example in its Food and Beverage activities. The Group’s Management
and Directors continue to monitor periodically the performance of each of the managed businesses and
may decide from time to time to discontinue certain operations as done with the Food and Beverage
activities under management in March 2017.
Customer Acquisition
The Group acquires customers for its managed business through a range of channels including among
others, Online Travel Agencies, Traditional Travel Agencies, channel partners, traditional media and social
media. Due to the strengthening of the bargaining power of some of these channels, the Group may
experience higher acquisition costs. Conversely, the opening of the Myanmar market and the entrance of
new players may yield a reduction in acquisition costs.
Regulatory Changes
As Myanmar’s economy gradually opens, new regulations have been put in place including among others,
new investment laws and regulation and new visa regulations. To maintain its competitive edge the Group
needs to periodically seek advice from experienced professionals hence incurring professional fees. The
Group incurred professional fees of approximately US$187,000 in FY2015 and US$482,000 in FY2016
(excluding IPO-related fees). Both one-off and recurring professional fees may increase over time driven
by a higher regulatory burden imposed on the Group.
Staff Cost and Headcount
Staff costs, which include wages and salaries, social contributions and similar taxes, defined contribution
pension costs and other long-term employee benefits, have remained one the largest expenses of both the
managed businesses and the Group. Staff costs have increased over time, reflecting the higher number of
FTEs across the managed businesses and the higher average salary. In FY2015 Myanmar also introduced
a minimum salary regulation, raising the minimum daily salary per employee to approximately US$3 per
day.
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FTEs (#)

As at
31 Mar
2014

As at
31 Mar
2016

As at
31 Mar
2017

Hospitality

23

64

107

Education

0

0

51

New Business Development and Control Functions

2

5

13

25

69

171

Total
Source: management information. Includes FTEs of managed operations
employed directly by the Group.

Maintenance and Utilities
As Myanmar is in the early stages of development, the availability of international standard products,
resources and services is limited. Furthermore, the limited technical knowledge and the lack of qualified
service providers results in higher utility costs, higher maintenance costs and a faster replacement cycle.
In FY2016, Ostello Bello Bagan alone incurred utility expenses of approximately US$36,000.
3

SIGNIFICANT FACTORS AND INDICATORS AFFECTING THE GROUP’S RESULTS OF
OPERATIONS

The Directors believe that the following significant factors and indicators have materially affected the
Group’s results of operations or financial condition during the historical financial period under review.
IPO Fees
In the year ended 31 March 2017, the Group commenced the listing process and incurred IPO-related fees
of approximately US$428,000. Total IPO fees are expected to be approximately US$850,000.
Allowance for Impairment of Receivables Related to Restaurants
During the year ended 31 March 2017, the Group opened and took under management two Indian
restaurants, Mangalam in Yangon and Namaste in Naypyidaw. The Group advanced funds to TEC, a
related company, in relation to the set-up on such restaurants. The restaurants have not performed
according to expectations and the Directors have decided to consider the amount due by TEC not
recoverable and make an allowance for impairment of receivables of US$270,000.
Board of Directors
On 28 September 2016, the Company appointed two Non-Executive Directors to the Board of Directors. In
the year ended 31 March 2017 the fees to Non-Executive Directors amounted to approximately US$21,000.
Going forward the fees to Non-Executive Directors are expected to average US$42,000.
Professional Fees
Over the historical financial period, the Group incurred fees of approximately US$99,000 in FP2014,
US$187,000 in FY2015 and US$482,000 in FY2016 (excluding IPO-related fees). Professional fees are
typically related to legal, accounting and other consulting services provided by third parties or related
parties to the Group.
Hotel Related Expenses
The Group may commit to provide annual or monthly advances to the owners of the managed hotels
pursuant to each operation and management agreement. These advances are considered, together with
all other relevant operating expenses, a deduction to the revenues of the underlying operations in the
calculation of the management fee. If the Group is not entitled to any management fee, such advances are
recognised as hotel related operating expense in the profit or loss. In FY2016, the Group incurred hotel
related operating expenses of approximately US$0.30 million in relation to Ostello Bello Mandalay and
Ostello Bello Nyaung Shwe.

72

Financing Costs
In the year ended 31 March 2017, the Group and certain investors entered into convertible note
agreements in relation to the issuance of mandatory convertible loan notes with a 10% coupon paid in
shares and convertible together with the nominal amount on the conditions outlined in Part IV of this
document. On 1 March 2017, the Group issued US$3.71 million convertible bonds and for the year ended
31 March 2017 incurred non-cash interest expenses of approximately US$31,500.
On Admission, the Convertible Loan Notes and the accrued interest will be converted into shares and the
interest payable on the Convertible Loan Notes will cease to accrue.
Purchase of Intangible Assets
On 26 August 2016, the Group entered the Area Development Agreement with Pearson and purchased
the exclusive rights to develop up to 10 Wall Street English language learning centres in Myanmar over a
period of 10 years for a price of US$150,000. The rights have been classified as Intangible Assets and are
being amortised over a period of 10 years. Total amortisation expenses for the year ended 31 March 2017
amounted to US$3,600.
Purchase of Plant and Equipment
Since the Group operates an asset light strategy, purchases of plant and equipment are typically minimal.
The Group incurred capital expenditures of approximately US$3,900 in FP2014, US$11,400 in FY2015 and
US$13,000 in FY2016.
Advances to Related Parties and Third Parties
In accordance with the terms of the relevant agreements, the Group from time to time advances funds to
the owners of the relevant operations to fund refurbishment expenses, improvements and general working
capital. Such advances are unsecured and interest free and there is a risk that the Group may not be repaid
some or all of these monies. The Group seeks to mitigate this risk by controlling the cash balances of the
managed operations under the terms of the relevant management agreements.
As at 31 March 2017, as detailed in Part IV of this document, gross receivables totalling US$1.50 million
remained outstanding and owed to the Group of which approximately US$1.18 million from related parties
(TED and TEC) and US$0.33 million from third parties (RLH Owners and RH Owners). Further details are
available in paragraphs 15.8, 15.10, 15.13, 15.14, 15.19 and 15.20 of Part IV of this document.
Allowances for impairments of receivables in the amount of US$270,000 from TEC, the owner of the
restaurants previously managed and operated by the Group, and in the amount of U$280,000 from the
RLH Owners and the RH Owners have been made in the financial year ended 31 March 2017.
Buyback of Minority Interests
In the year ended 31 March 2016, the Group purchased the minority interests in MSL and MSE,
for US$17,250 and US$5,000 respectively.
In the year ended 31 March 2017, the Group purchased the minority interests in Kipling for an amount of
US$1.
On 15 April 2017, Marc Nussaume acquired shares in MS English as described in paragraph 15.25 of Part
IV of this Prospectus.
4

DESCRIPTION OF KEY INCOME STATEMENT ITEMS

Revenue
Revenue is measured at the fair value of the consideration received or receivable. Revenue is presented
net of estimated, rebates, other similar allowances and sales related taxes.
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Management Fees
Management fees earned from operations (mainly the hotels and the English language centre) managed
by the Group, usually under long-term contracts with the property owner or lessor, are recognised when
services are rendered under the terms of the contracts. The fees are typically linked to the revenues and /
or the profits generated by the relevant operations.
Technical Support Services Fees
Technical support service fees earned from business managed by the Group are recognised as and when
services are rendered under the terms of the contracts.
Royality fee
Royalty fee income is determined based on the agreed royalty rate with reference to the operations of "Wall
Street English" language centre in Myanmar based on the total gross revenue for the year.
Other Income
Other income comprises foreign exchange gains and interest income from bank deposits.
Employee Benefit Expenses
Employee benefit expenses includes salaries, bonuses, social contribution, other employment-related
taxes and share-based compensation. Employee benefit expenses are presented net of employee
expenses incurred on behalf of the managed businesses and charged at cost to the managed businesses
pursuant to the relevant operating and management agreements.
Other Expenses (excl. Exceptional Items)
Other expenses comprise professional fees, rental of office, travelling expenses, initial hotel expense,
incorporation costs and other general and administrative expenses.
Exceptional Items
Items that are material in size, unusual or infrequent in nature are disclosed separately as exceptional
items. During FY2016, exceptional expenses included (i) IPO-related professional fees of US$428,000, (ii)
allowance for impairment of receivables of US$550,000, and (iii) bad debts written off of US$12,000.
Depreciation of tangible assets
Tangible assets include property, plant and equipment of the Group and are depreciated in accordance with
the accounting policies set out at Note 2.8 (Accounting Policies) to the consolidated financial statements
of the Group contained in Section B of Part III (Historical Financial Information on the Group) of this
Prospectus.
Amortisation of intangible assets
Intangible assets comprise the exclusive rights to develop Wall Street English in Myanmar purchased
from Pearson in August 2016 for US$150,000. Intangible assets are amortised in accordance with the
accounting policies set out at Note 2.9 (Accounting Policies) to the consolidated financial statements of the
Group contained in Section B of Part III (Historical Financial Information of the Group).
Adjusted EBITDA
Profit from operating activities before interest, depreciation, amortisation and exceptional items.
Finance costs
Finance costs have consisted of interest expense in relation to the mandatory convertible bond and other
bank expenses. The mandatory convertible bondholders are currently entitled to an interest payment of
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10% per annum to be paid in shares at the Conversion Date. Further detail of the convertible bonds are set
out at paragraph 15.26 of Part IV of this Prospectus.
Income tax expense
Income tax expense represents the sum of the tax currently payable and the deferred tax.
5

KEY PERFORMANCE INDICATORS

The Group uses non-financial metrics to measure the performance of its business. Some of these
measures are not measures of performance under generally accepted accounting principles, including
IFRS, and should not be considered in isolation or as an alternative to IFRS financial statements. See
Section B of Part III (Presentation of Information) of this Prospectus for further information. The following
table sets out information on the Group’s KPIs for the periods indicated.
Group Key Performance Indicators
(US’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

104,101

846,983

1,377,001

30,000

66,000

330,074

7,880

34,705

15,392

Underlying Revenues of Managed Businesses
Group Revenues
Other Income
Employee Benefit Expense

(57,193)

(248,678)

(504,379)

Other Expenses (Excl. Exceptional Items)

(369,129)

(361,578)

(1,192,820)

Adjusted EBITDA

(388,442)

(509,551)

(1,351,733)

0

0

(990,803)

Group EBITDA

(388,442)

(509,551)

(2,342,536)

Operating Cash Flow before Working Capital
Changes

(388,500)

(485,070)

(1,781,464)

Change in Trade and Other Receivables

(20,500)

(337,351)

(15,353)

Cash Flow Used in Investment Activities

(68,886)

(186,491)

(1,514,556)

Cash and Cash Equivalent at the End of
the Period

404,694

2,289,247

4,462,642

25

69

171

Exceptional Items

11

FTEs
Source: management information and audited financial statements

6

RESULTS OF OPERATIONS

The following table sets out the Group’s income statement for the Historical Financial Period:
Income Statement (US’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

104,101

846,983

1,377,001

30,000

66,000

330,074

Underlying Revenues of Managed Businesses
Group Revenues
Other Income

7,880

34,705

15,392

(57,193)

(248,678)

(504,379)

Other Expenses (Excl. Exceptional Items)

(369,129)

(361,578)

(1,192,830)

Adjusted EBITDA

(388,442)

(509,551)

(1,351,733)

Employee Benefit Expense

Exceptional Items

10

Group EBITDA
Depreciation and Amortisation
Group EBIT

11

0

0

(990,803)

(388,442)

(509,551)

(2,342,536)

(527)

(3,236)

(10,906)

(388,969)

(512,787)

(2,353,442)

Includes (i) one-off IPO-related fees of approximately US$428,000, (ii) allowance for impairment of receivables from RH Owners, RLH Owners
and TEC, the owner of the restaurants of approximately US$550,000 and (iii) bad debts written off of US$12,000.
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Finance Costs
Group Loss before Tax

0

0

(31,522)

(388,969)

(512,787)

(2,384,964)

Income Tax Expense
Group Loss for the Period

0

(10,500)

553

(388,969)

(523,287)

(2,384,411)

(361,967)

(479,990)

(2,372,969)

(27,002)

(43,297)

(11,442)

Loss Attributable to:
Owner of the Parent
Non-Controlling Interests

Source: management information and audited financial statements

Results of operations for the financial year ended 31 March 2017 compared to the financial year
ended 31 March 2016
Underlying Revenues of Managed Businesses
The underlying revenues of managed businesses increased by approximately US$530,000 (approximately
US$424,000 excluding discontinued operations) to approximately US$1.38 million (approximately US$1.27
million excluding discontinued operations). This increase was primarily driven by the re-opening of Ostello
Bello Mandalay and Ostello Bello Nyaung Shwe, the launch of two restaurants (whose operations were
discontinued in March 2017) and the opening of the Wall Street English flagship centre in Junction Square.
Group Revenues
Group revenues increased by approximately US$264,000 (+400% vs. FY2015) to US$330,000 (vs.
US$66,000 in FY2015). Group revenues in FY2016 consisted of US$227,000 fees in relation to the
businesses managed under the hospitality division, US$10,000 fees in relation to the two restaurants
(discontinued in March 2017) and approximately US$93,000 fees in relation to the Wall Street English
flagship centre.
Other Income
Other income decreased from approximately US$34,700 in FY2015 to approximately US$15,400 in
FY2016 as a result of a reduction in foreign exchange gains.
Employee Benefit Expenses
Employee benefit expenses increased to approximately US$504,000 in FY2016 from approximately
US$249,000 in FY2015 as a result of an increase in the FTEs employed in the Group’s New Business
Development division and head office from 3 to 11.
Other Expenses (excl. Exceptional Items)
Other expenses increased from approximately US$362,000 in FY2015 to approximately US$1.19 million
in FY2016, mainly due to an increase in (i) professional fees from approximately US$187,000 in FY2015
to approximately US$482,000 in FY2016 (excluding IPO-related fees), (ii) office rentals from US$76,000
in FY2015 to US$127,000 in FY2016, (iii) traveling expenses from US$64,000 in FY2015 to US$93,000
in FY2016, and (iv) hotel-related operating expenses of approximately US$290,000 in FY2016 (Nil in
FY2015).
Adjusted EBITDA
Adjusted EBITDA loss increased from approximately US$510,000 in FY2015 to US$1.35 million in FY2016
mainly as a result of the ramp-up of employee benefit expenses and other expenses.
Exceptional Items
Exceptional expenses in FY2016 include (i) IPO-related professional fees of approximately US$428,000,
(ii) allowance for impairment of receivables of US$550,000 in relation to the discontinued restaurant
businesses and the receivables from the RH Owners and the RLH Owners, and (iii) bad debts written off of
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US$12,000.
Group EBITDA
Group EBITDA loss increased from approximately US$510,000 in FY2015 to US$2.34 million in FY2016
mainly as a result of the ramp-up of employee benefit expenses and other expenses, the one-off expenses
incurred in relation to the IPO and the one-off allowances for impairments of receivables and bad debt
written off.
Finance Costs
Finance costs in FY2016 comprise the interest expense of approximately US$31,500 in relation to the
Convertible Loan Notes.
Group PBT
Group PBT loss increased from approximately US$513,000 in FY2015 to US$2.38 million in FY2016.
Cash Flow used in Investment Activities
In FY2016 cash flow used in investment activities amounted to approximately US$1.51 million (vs. US$0.20
million in FY2015). This included US$170,00 purchase of intangible assets, US$13,000 purchase of plant
and equipment and approximately US$1.33 million of advances to third parties and related parties in
relation to the operations under management, primarily Ostello Bello Mandalay, Ostello Bello Nyaung Shwe
and Wall Street English.
FTEs
Group FTEs increased from 69 to 171, due to the expansion of New Business Development and head office
(from 3 FTE in FY2015 to 11 FTE in FY2016), the re-opening of Ostello Bello Mandalay and Ostello Bello
Nyaung Shwe (from 64 FTE in FY2015 to 107 FTE in FY2016) and the opening of Wall Street English’s
flagship centre in Yangon (51 FTE in FY2016).
Results of operations for the financial year ended 31 March 2016 compared to the financial year
ended 31 March 2015
Underlying Revenues of Managed Businesses
The underlying revenues of managed businesses increased by approximately US$743,000 to
approximately US$847,000 in FY2016. This increase was primarily driven by the positive operating
performance of Ostello Bello Bagan and Ostello Bello Mandalay.
Group Revenues
Group revenues increased by approximately US$36,000 to approximately US$66,000. Group revenues in
FY2015 consist of approximately US$66,000 fees in relation to Ostello Bello Bagan.
Other Income
Other income increased to US$34,705 in FY2015 due to a significant increase in foreign exchange gains.
Employee Benefit Expenses
Employee benefit expenses increased to approximately US$249,000 in FY2015 from approximately
US$57,000 in FP2014, as a result of an increase in the FTEs employed by the Group head office.
Other Expenses (excl. Exceptional Items)
Other expenses decreased slightly from US$369,000 in FP2014 to US$362,000 in FY2015.
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Adjusted EBITDA
Adjusted EBITDA loss increased from approximately US$389,000 in FP2014 to approximately US$510,000
in FY2015 mainly due to a ramp-up in employee benefit expenses.
Exceptional Items
No exceptional items worth of note were identified in FP2014 and FY2015.
Finance Costs
No finance costs were incurred in FP2014 and FY2015.
Group PBT
Adjusted PBT loss increased from approximately US$388,000 in FP2014 to approximately US$513,000 in
FY2015 mainly due to a ramp-up in employee benefit expenses.
Cash flow used in investment activities
In FY2015 cash flow used in investment activities amounted to approximately US$0.20 million (vs.
US$66,000 in FY2014) in relation to the operations under management, primarily Ostello Bello Mandalay.
FTEs
Group FTEs increased from 25 in FP2014 to 69 in FY2015 due to the addition of Ostello Bello Mandalay
and the expansion of headcount at Ostello Bello Bagan, accounting for an increase of 41 FTEs in the
Hospitality division.
7

LIQUIDITY AND CAPITAL RESOURCES

Overview
The Group’s principal sources of liquidity during the Historical Financial Period have been (i) the issuance
of ordinary shares, (ii) the issuance of convertible bonds and (iii) the cash generated by the managed
businesses. The following table sets forth the Group’s consolidated cash flow statement during the
Historical Financial Period.
Cash Flow Statement (US’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

(388,969)

(512,287)

(2,384,964)

Share-based compensation

0

25,000

0

Amortisation of intangible assets

0

0

3,611

Bad debts written off

0

0

12,000

Allowance for impairment of receivable

0

0

550,327

Depreciation of plant and equipment

527

3,236

7,295

Interest income

(58)

(519)

(1,255)

0

0

31,522

(388,500)

(485,070)

(1,781,464)

(20,500)

(337,351)

(15,353)

92,560

1,447

64,761

(316,440)

(820,974)

(1,732,056)

Interest received

58

519

1,255

Income tax paid

0

0

(9,947)

(381,382)

(820,455)

(1,740,748)

Operating activities
Loss before income tax
Adjustments for:

Interest expense on convertible bonds
Operating cash flows before working capital
changes
Working capital changes:
Trade and other receivables
Other payables
Cash used in operations

Net cash used in operating activities
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Cash Flow Statement (US’000)

1 Jan 2014 to
31 Mar 2015
US$

1 Apr 2015 to
31 Mar 2016
US$

1 Apr 2016 to
31 Mar 2017
US$

(3,881)

(11,426)

(13,006)

0

0

(170,000)

Investing activities
Purchase of plant and equipment
Purchase of intangible assets
Advances to related parties
Advances to third parties
Net cash used in investing activities

0

(109,798)

(1,065,681)

65,005

(65,267)

(265,869)

(65,886)

(186,491)

(1,514,556)

31,500

(22,250)

(1)

650,000

2,913,749

1,717,300

Financing activities
Acquisition of equity interest from non-controlling
interest
Proceeds from issuance of ordinary shares
Proceeds from issuance of convertible loans

0

0

3,711,400

Net cash generated from financing activities

681,500

2,891,499

5,428,699

Net change in cash and cash equivalents

296,232

1,884,553

2,173,395

Cash and bank balances at beginning of year/
period

108,462

404,694

2,289,247

Cash and bank balances at end of year/period

404,694

2,289,247

4,462,642

Source: management information (unaudited) and audited financial statements

Net cash outflows from operating activities
The Group’s cash inflows from operating activities during the Historical Financial Period consisted of:
•

depreciation and amortization in all periods;

•

share based compensation in FY2015;

•

finance costs in relation to the convertible bonds in FY2016;

•

the issuance of convertible bonds in FY2016 and increase in other payables in all periods.

The Group’s cash outflows from operating activities during the Historical Financial Period consisted of:
•

a loss before income tax in all periods;

•

finance income in all periods;

•

income tax paid in FY2016;

•

increase in trade and other receivables in all periods.

Net cash outflows from operating activities were approximately US$316,000 in FP2014, US$821,000 in
FY2015 and US$1.73 million in FY2016.
Net cash outflows from investing activities
The Group operates an asset light strategy and purchase of plant and equipment are typically minimal and
accounted for approximately US$3,900 in FP2014, US$14,000 in FY2015 and US$13,000 in FY2016.
In FY2016 the Group also signed the Education Agreements and purchased the rights to develop and
operate up to 10 Wall Street English language centres in Myanmar for US$150,000. The Group also
purchased software for US$20,000.
Finally, the Group advanced US$1.07 million to related parties (TED and TEC) in relation to Wall Street
English and the restaurants under management and US$0.27 million to third parties (RLH Owners and RH
Owners) for Ostello Bello Nyaung Shwe and Ostello Bello Mandalay.
Net cash outflows from investing activities amounted to approximately US$66,000 in FP2014,
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approximately US$0.2 million in FY2015 and approximately US$1.51 million in FY2016.
Net cash flows from financing activities
The Group cash inflows from financing activities during the Historical Financial Period consisted of:
•

proceeds from the sale of shares in MS Leisure and MS Energy to third parties for a cumulative
amount of US$31,500 in FP2014;

•

proceeds from the issuance of new shares for US$650,000 in FP2014, US$2.91 million in FY2015
and US$1.72 million in FY2016.

•

proceeds from the issuance of convertible bonds of US$3.71 million in FY2016.

The Group cash outflows from financing activities during the Historical Financial Period consisted of:
•

purchase of minority interests in MS Leisure and MS Energy for a cumulative amount of US$22,250
in FY2015

•

purchase of minority interest in Kipling for US$1 in FY2016.

Net cash inflows from financing activities amounted to approximately US$682,000 in FP2014, US$2.89
million in FY2015 and US$5.43 million in FY2016.
The cash balances at the end of each period were approximately US$405,000 in FP2014, US$2.29 million
in FY2015 and US$4.46 million in FY2016.
8

QUALITATIVE AND QUANTITATIVE DISCLOSURES ON MARKET RISK

See Notes 22 (Financial instruments, financial risks and capital management) and 25 (Capital risk
management policies and objectives) to the Historical Financial Information, as set out in Part Section B of
this Part III (Historical Financial Information on the Group) for a discussion of the Group’s foreign currency,
credit, liquidity and other market risks.
9

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

In the application of its accounting policies, the Directors are required to make judgements, estimates
and assumptions that affect the Group’s accounting policies and the reported amounts of assets, liabilities,
income and expenses. The estimates and associated assumptions are based on historical experience and
other factors that the Group considers relevant. Actual results may differ from these estimates.
See Note 2 (Summary of significant accounting policies) to the Historical Financial Information, as set out in
Section B of this Part III (Historical Financial Information) for a discussion of the Group’s critical accounting
policies and estimates.
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PART III B - HISTORICAL FINANCIAL INFORMATION
SECTION A: ACCOUNTANT’S REPORT
BDO LLP
55 Baker Street
London
W1U 7EU
The Directors
Myanmar Strategic Holdings Ltd.
69B Boat Quay, #03-00
Singapore 049857
Singapore
17 August 2017
Dear Sirs
Myanmar Strategic Holdings Ltd. (the “Company”) and its subsidiary undertakings (together, the
“Group”)
Introduction
We report on the historical financial information set out in Section B of Part III. This historical financial
information has been prepared for inclusion in the prospectus dated 17 August 2017 of the Company (the
“Prospectus”) on the basis of the accounting policies set out in note 2 to the historical financial information.
This report is required by Prospectus Rule 5.5.3R and is given for the purpose of complying with that
paragraph and for no other purpose.
Responsibilities
The directors of the Company are responsible for preparing the historical financial information in
accordance with International Financial Reporting Standards as adopted by the European Union.
It is our responsibility to form an opinion on the historical financial information and to report our opinion to
you.
Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(B) to any person as and to the extent
there provided, to the fullest extent permitted by the law we do not assume any responsibility and will not
accept any liability to any other person for any loss suffered by any such other person as a result of, arising
out of, or in connection with this report or our statement, required by and given solely for the purposes of
complying with item 23.1 of Annex 1 to the PD Regulation, consenting to its inclusion in the Prospectus.
Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to
the amounts and disclosures in the historical financial information. It also included an assessment of
significant estimates and judgements made by those responsible for the preparation of the historical
financial information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the historical financial information is free from material misstatement whether caused by fraud or other
irregularity or error.
Our work has not been carried out in accordance with auditing or other standards and practices generally
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accepted in the United States of America or other jurisdictions outside the United Kingdom and accordingly
should not be relied upon as if it had been carried out in accordance with those standards and practices.
Opinion
In our opinion, the historical financial information gives, for the purposes of the Prospectus, a true and fair
view of the state of affairs of the Group as at 31 March 2015, 31 March 2016 and 31 March 2017 and of its
results, cash flows and changes in equity for the periods then ended in accordance with IFRS as adopted
by the EU.
Declaration
For the purposes of Prospectus Rule 5.5.3R(2)(B), we are responsible for this report as part of the
Prospectus and declare that we have taken all reasonable care to ensure that the information contained in
this report is, to the best of our knowledge, in accordance with the facts and contains no omission likely to
affect its import. This declaration is included in the Prospectus in compliance with item 1.2 of Annex 1 of
the PD Regulation.
Yours faithfully

BDO LLP
Chartered Accountants
BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127)
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SECTION B: HISTORICAL FINANCIAL INFORMATION

STATEMENT OF COMPREHENSIVE INCOME
Note 1 Jan 2014 to 31 1 Apr 2015 to 31 1 Apr 2016 to 31
Mar 2015
Mar 2016
Mar 2017
US$

US$

US$

Revenue

4

30,000

66,000

330,074

Other income

5

7,880

34,705

15,392

Employee benefit expense

6

(57,193)

(248,678)

(504,379)

(527)

(3,236)

(7,295)

Depreciation expense
Amortisation expense

11

Other expenses

-

-

(3,611)

(369,129)

(361,578)

(2,183,623)

Finance cost

7

-

-

(31,522)

Loss before income tax

8

(388,969)

(512,787)

(2,384,964)

Income tax expense

9

–

(10,500)

553

(388,969)

(523,287)

(2,384,411)

(361,967)

(479,990)

(2,372,969)

(27,002)

(43,297)

(11,442)

(388,969)

(523,287)

(2,384,411)

(361,967)

(479,990)

(2,372,969)

(27,002)

(43,297)

(11,442)

(388,969)

(523,287)

(2,384,411)

(0.35)

(0.36)

(1.34)

Loss for the year/period, representing total
comprehensive income for the year/period
Loss attributable to:
Owner of the parent
Non-controlling interests
Total comprehensive income attributable to:
Owner of the parent
Non-controlling interests
Loss per share attributable to owners of the parent
(US$)

23
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STATEMENT OF FINANCIAL POSITION
Note

As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

10

3,354

11,544

17,255

11

-

-

166,389

3,354

11,544

183,644

ASSETS
Non-current assets
Plant and equipment
Intangible assets
Total non-current assets
Current assets
Trade and other receivables

13

87,005

599,421

1,383,997

Cash and cash equivalents

14

404,694

2,289,247

4,462,642

Total current assets

491,699

2,888,668

5,846,639

Total assets

495,053

2,900,212

6,030,283

97,943

162,704

LIABILITIES AND EQUITY
Liabilities
Current liabilities
Other payables

15

96,496

Convertible bonds

16

-

-

3,742,922

-

10,500

-

96,496

108,443

3,905,626

770,000

3,683,749

5,401,049

Income tax payables
Total current liabilities
Equity
Share capital

17

Equity reserves

18

-

(57,793)

(47,492)

Accumulated losses

18

(375,941)

(855,931)

(3,228,900)

394,059

2,770,025

2,124,657

4,498

21,744

-

Total equity

398,557

2,791,769

2,124,657

Total liabilities and equity

495,053

2,900,212

6,030,283

Equity attributable to owners of the parent
Non-controlling interests
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STATEMENT OF CHANGES IN EQUITY
Note Share Capital

Equity Accumulated Attributable to
reserves
losses owners of the
parent

Noncontrolling
interests

Total equity

US$

US$

US$

US$

US$

US$

120,000

-

(13,974)

106,026

-

106,026

-

-

(361,967)

(361,967)

(27,002)

(388,969)

12

-

-

-

-

31,500

31,500

17

650,000

-

-

650,000

-

650,000

770,000

-

(375,941)

394,059

4,498

398,557

-

-

(479,990)

(479,990)

(43,297)

(523,287)

Equity
Balance at 31 December 2013
Loss for the period, representing total
comprehensive income for the period
Changes in ownership interest in subsidiaries
- Issuance of shares by subsidiaries
Contribution by owners of the parent
- Issuance of shares
Balance at 31 March 2015
Loss for the financial year, representing total
comprehensive income for the financial year
Changes in ownership interest in subsidiaries
- Acquisition of non-controlling interest

12

-

(57,793)

-

(57,793)

35,543

(22,250)

- Issuance of shares by subsidiary

12

-

-

-

-

25,000

25,000

17

2,913,749

-

-

2,913,749

-

2,913,749

3,683,749

(57,793)

(855,931)

2,770,025

21,744

2,791,769

-

-

(2,372,969)

(2,372,969)

(11,442)

(2,384,411)

Contribution by owners of the parent
- Issuance of shares
Balance at 31 March 2016
Loss for the financial year, representing total
comprehensive income for the financial year
Changes in ownership interest in subsidiaries
- Acquisition of non-controlling interest

12

-

10,301

-

10,301

(10,302)

(1)

- Issuance of shares by subsidiary

12

-

-

-

-

-

-

17

1,717,300

-

-

1,717,300

-

1,717,300

5,401,049

(47,492)

(3,228,900)

2,124,657

-

2,124,657

Contribution by owners of the parent
- Issuance of shares
Balance at 31 March 2017
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STATEMENT OF CASH FLOWS
Note 1 Jan 2014 to 31 1 Apr 2015 to 31 1 Apr 2016 to 31
Mar 2015
Mar 2016
Mar 2017
US$

US$

US$

(388,969)

(512,787)

(2,384,964)
(1,255)

Operating activities
Loss before income tax
Adjustments for:
Interest income

5

(58)

(519)

Share-based compensation

6

-

25,000

Interest expense

7

Allowance for impairment of other receivables

8

-

-

550,327

Bad debts written off

8

-

-

12,000

Depreciation of plant and equipment

10

527

3,236

7,295

Amortisation of intangible assets

11

-

-

3,611

(388,500)

(485,070)

(1,781,464)

(20,500)

(337,351)

(15,353)

92,560

1,447

64,761

(316,440)

(820,974)

(1,732,056)

58

519

1,255

Operating cash flows before working capital changes

31,522

Working capital changes:
Trade and other receivables
Trade and other payables
Cash used in operations
Interest received

5

Income tax paid
Net cash used in operating activities

-

-

(9,947)

(316,382)

(820,455)

(1,740,748)

(11,426)

(13,006)

Cash flows used in investing activities
Purchase of plant and equipment

10

(3,881)

Purchase of intangible assets

11

-

-

(170,000)

-

(109,798)

(1,065,681)

Advances to related parties
Advances to third parties

(65,005)

(65,267)

(265,869)

Net cash used in investing activities

(68,886)

(186,491)

(1,514,556)

31,500

(22,250)

(1)

Cash flows from financing activities
Acquisition of equity interest from non-controlling interest

12

Proceeds from issuance of convertible bonds

16

-

-

3,711,400

Proceeds from issuance of ordinary shares

17

650,000

2,913,749

1,717,300

Net cash generated from financing activities

681,500

2,891,499

5,428,699

Net change in cash and cash equivalents

296,232

1,884,553

2,173,395

Cash and bank balances at beginning of year/period

108,462

404,694

2,289,247

404,694

2,289,247

4,462,642

Cash and bank balances at end of year/period

14
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION
1

General corporate information

Myanmar Strategic Holdings Ltd. (the “Company”) (Registration Number 201302159D) is incorporated and
domiciled in Singapore with its principal place of business and registered office at 69B Boat Quay, #03-00,
Singapore 049857.
The Company was converted from a private company limited by shares into a public company on 6
December 2016 and the name of the Company changed from Myanmar Strategic Holdings Pte. Ltd to
Myanmar Strategic Holdings Limited.
The Company’s immediate and ultimate holding company is MACAN Pte. Ltd., a company incorporated
and domiciled in Singapore.
2

Summary of significant accounting policies

2.1

Basis of preparation

The historical financial information has been drawn up in accordance with International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board (“IASB”) which comprise
standards and interpretations approved by IASB and International Financial Reporting Interpretations
Committee (“IFRIC”), and is prepared under the historical cost convention, except as disclosed in the
accounting policies below.
The individual historical financial information of each Group entity is measured and presented in the
currency of the primary economic environment in which the entity operates (its functional currency). The
consolidated historical financial information of the Group and the statement of financial position of the
Company are presented in United States dollars (“US$”) which is the functional currency of the Company
and the presentation currency for the consolidated historical financial information.
The preparation of historical financial information in compliance with IFRS requires management to
make judgements, estimates and assumptions that affect the Group’s application of accounting policies
and reported amounts of assets, liabilities, revenue and expenses. Although these estimates are based
on management’s best knowledge of current events and actions, actual results may differ from those
estimates. The areas where such judgements or estimates have significant effect on the historical financial
information are disclosed in Note 3 to the historical financial information.
In the current financial year, the Group has adopted all the new and revised IFRS that are relevant to its
operations and effective for the current financial year. The adoption of these new/revised IFRS did not result
in changes to the Group’s accounting policies and had no material effect on the amounts reported for the
current or prior years.
IFRS issued but not yet effective
At the date of authorisation of this historical financial information, the following IFRS and IFRIC of the IASB
that may be relevant to the Group were issued but not yet effective and have not been adopted early in this
historical financial information:
Effective date
(annual periods
beginning on or
after)
IFRS 2 (Amendments): Classification and Measurement of Share-based Payment Transactions

1 January 2018

IFRS 9: Financial instruments

1 January 2018

IFRS 15: Revenue from contracts with customers

1 January 2018

IFRS 15 (Amendments): Clarification to IFRS 15 Revenue from contracts with customers

1 January 2018

IFRS 16: Leases

1 January 2019

IAS 7 (Amendments): Disclosure initiative

1 January 2017
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IFRIC 22: Foreign currency transactions and advance consideration

1 January 2018

Consequential amendments were also made to various standards as a result of these new or revised
standards.
Except as disclosed below, the directors anticipate that the adoption of the above IFRS and IFRIC in future
periods will not have a material impact on the historical financial information of the Group in the period of
their initial adoption.
IFRS 9 Financial Instruments
IFRS 9 supersedes IAS 39 Financial Instruments: Recognition and Measurement with new requirements
for the classification and measurement of financial assets and liabilities, impairment of financial assets and
hedge accounting.
Under IFRS 9, financial assets are classified into financial assets measured at fair value or at amortised
cost depending on the Group’s business model for managing the financial assets and the contractual cash
flow characteristics of the financial assets. Fair value gains or losses will be recognised in profit or loss
except for certain equity investments, for which the Group can elect to recognise the gains and losses in
other comprehensive income. Debt instruments that meet the Solely Payments of Principal and Interest
contractual cash flow characteristics test and where the Group is holding the debt instrument to both collect
the contractual cash flows and to sell the financial assets can also be measured at fair value through other
comprehensive income.
IFRS 9 carries forward the recognition, classification and measurement requirements for financial liabilities
from IAS 39, except for financial liabilities that are designated at fair value through profit or loss, where
the amount of change in fair value attributable to change in credit risk of that liability is recognised in other
comprehensive income unless that would create or enlarge an accounting mismatch. In addition, IFRS 9
retains the requirements in IAS 39 for de-recognition of financial assets and financial liabilities.
The Group has completed its preliminary assessment of the classification and measurement of its financial
assets and financial liabilities and does not expect any significant changes to the classification and
measurement of its financial assets and liabilities currently measured at amortised cost.
IFRS 9 introduces a new forward-looking impairment model based on expected credit losses to replace
the incurred loss model in IAS 39. This determines the recognition of impairment provisions as well as
interest revenue. For financial assets at amortised cost or debt instruments at fair value through other
comprehensive income, the Group will now always recognise (at a minimum) 12 months of expected losses
in profit or loss. Lifetime expected losses will be recognised on these assets when there is a significant
increase in credit risk after initial recognition under the three-stage model or from initial recognition if the
simplified model is applied.
The new impairment requirements are expected to result in changes to and likely increases in impairment
loss allowances on trade and other receivables, due to earlier recognition of credit losses. The Group
expects to adopt the simplified model for its trade receivables and will record an allowance for lifetime
expected losses from initial recognition. The Group will initially provide 12 months expected losses under
the three-stage model. The Group is still in the process of determining how it will estimate expected credit
losses and the sources of forward-looking data.
The Group plans to adopt IFRS 9 in the financial year beginning on 1 April 2018 with retrospective effect in
accordance with the transitional provisions and intends to elect not to restate comparatives for the previous
financial year and will include additional disclosures in its historical financial information in the year when
IFRS 9 is adopted.
IFRS 15 Revenue from Contracts with Customers
IFRS 15 introduces a comprehensive model that applies to revenue from contracts with customers and
supersedes all existing revenue recognition requirements under IFRS. The model features a five-step
analysis to determine whether, how much and when revenue is recognised, and two approaches for
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recognising revenue: at a point in time or over time. The core principle is that an entity recognises revenue
when control over promised goods or services is transferred to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. IFRS 15
also introduces extensive qualitative and quantitative disclosure requirements which aim to enable users of
the historical financial information to understand the nature, amount, timing and uncertainty of revenue and
cash flows arising from contracts with customers.
On initial adoption of this standard, the Group has preliminarily assessed that there will be no significant
impact on the timing and pattern on the revenue recognition as disclosed in Note 2.7 to the historical
financial information.
The Group plans to adopt IFRS 15 in the financial year beginning 1 April 2018 with full or cumulative
retrospective effect in accordance with transitional provisions, and will include the required additional
disclosures in its historical financial information for that financial year.
IFRS 16 Leases
IFRS 16 supersedes IAS 17 Leases and introduces a new single lessee accounting model which eliminates
the current distinction between operating and finance leases for lessees. IFRS 16 requires lessees to
capitalise all leases on the statement of financial position by recognising a ‘right-of-use’ asset and a
corresponding lease liability for the present value of the obligation to make lease payments, except
for certain short-term leases and leases of low-value assets. Subsequently, the lease assets will be
depreciated and the lease liabilities will be measured at amortised cost.
From the perspective of a lessor, the classification and accounting for operating and finance leases remains
substantially unchanged under IFRS 16. IFRS 16 also requires enhanced disclosures by both lessees and
lessors.
On initial adoption of this standard, there may be an insignificant impact on the accounting treatment for
leases, particularly rented office premises, which the Group, as lessee, currently accounts for as operating
leases. On adoption of IFRS 16, the Group will be required to capitalise its rented office premises and
other operating facilities on the statement of financial position by recognising them as ‘right-of-use’ assets
and their corresponding lease liabilities for the present value of future lease payments. The Group plans
to adopt the standard in the financial year beginning on 1 April 2019 using modified retrospective method
in accordance with the transitional provisions, and will include the required additional disclosures in its
historical financial information for that financial year.
2.2

Basis of consolidation

The consolidated historical financial information incorporates the historical financial information of the
Company and its subsidiaries. Subsidiaries are entities over which the Group has control. The Group
controls an investee if the Group has power over the investee, exposure to variable returns from the
investee, and the ability to use its power to affect those variable returns. Control is reassessed whenever
facts and circumstances indicate that there may be a change in any of these elements of control.
Subsidiaries are consolidated from the date on which control is obtained by the Group up to the effective
date on which control is lost, as appropriate.
Intra-group balances and transactions and any unrealised income and expenses arising from intragroup
transactions are eliminated on consolidation. Unrealised losses may be an impairment indicator of the
asset concerned.
The historical financial information of the subsidiaries is prepared for the same reporting period as that of
the Company, using consistent accounting policies. Where necessary, accounting policies of subsidiaries
are changed to ensure consistency with the policies adopted by other members of the Group.
Non-controlling interests in subsidiaries relate to the equity in subsidiaries which is not attributable directly
or indirectly to the owners of the parent. They are shown separately in the consolidated statements of
comprehensive income, financial position and changes in equity.
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Non-controlling interests in the acquiree that are a present ownership interest and entitle its holders to a
proportionate share of the entity’s net assets in the event of liquidation may be initially measured either
at fair value or at the non-controlling interests’ proportionate share of the fair value, of the acquiree’s
identifiable net assets. The choice of measurement basis is made on an acquisition-by-acquisition basis.
Subsequent to acquisition, the carrying amount of non-controlling interests is the amount of those interests
at initial recognition plus the non-controlling interests’ share of subsequent changes in equity. Total
comprehensive income is attributed to non-controlling interests even if this results in the non-controlling
interests having a deficit balance.
Changes in the Group’s interest in a subsidiary that do not result in a loss of control are accounted for
as equity transactions. The carrying amounts of the Group’s interests and the non-controlling interests
are adjusted to reflect the changes in their relative interests in the subsidiary. Any difference between the
amount by which the non-controlling interests are adjusted and the fair value of the consideration paid or
received is recognised directly in equity and attributed to owners of the Company.
When the Group loses control of a subsidiary it derecognises the assets and liabilities of the subsidiary
and any non-controlling interest. The profit or loss on disposal is calculated as the difference between (i)
the aggregate of the fair value of the consideration received and the fair value of any retained interest and
(ii) the previous carrying amount of the assets (including goodwill), and liabilities of the subsidiary and any
non-controlling interests. Amounts previously recognised in other comprehensive income in relation to the
subsidiary are accounted for (i.e. reclassified to profit or loss or transferred directly to retained earnings) in
the same manner as would be required if the relevant assets or liabilities were disposed of. The fair value
of any investments retained in the former subsidiary at the date when control is lost is regarded as the fair
value on initial recognition for subsequent accounting under IAS 39 Financial Instruments: Recognition and
Measurement or, when applicable, the cost on initial recognition of an investment in an associate or joint
venture.
In the separate historical financial information of the Company, investments in subsidiaries are carried at
cost, less any impairment loss that has been recognised in profit or loss.
2.3

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable. Revenue is presented
net of estimated, rebates, other similar allowances and sales related taxes.
Management fees
Management fees earned from hotels, restaurants and language centres managed by the Group, usually
under long-term contracts with the hotel, restaurant and language centre owners are recognised when
services are rendered under the terms of the contracts. The fees are incentive fees, which are based on
the hotels', restaurants' and language centres' profitability.
The Group may commit to provide annual or monthly advances to the owners of the managed hotels
pursuant to each operation and management agreement. These advances are considered, together with
all other relevant operating expenses, a deduction to the revenues of the underlying operations in the
calculation of the management fee. If the Group is not entitled to any management fee, such advances are
recognised as hotel related operating expense in the profit or loss.
Technical support service fees
Technical support service fees earned from hotels, restaurants and language centres managed by the
Group are recognised as and when services are rendered under the terms of the contracts.
Royalty fee
Royalty fee income is determined based upon the agreed royalty rate with reference to the operation of
"Wall Street English" language centres in Myanmar based on the total gross income for the year.
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2.4

Employee leave entitlements

Employee entitlements to annual leave are recognised when they accrue to employees. A provision is
made for the estimated undiscounted liability for annual leave expected to be settled wholly within 12
months from the reporting date as a result of services rendered by employees up to the end of the financial
year.
2.5

Share-based payments

Equity-settled share-based payments are measured at fair value of the equity instruments (excluding the
effect of non market-based vesting conditions) at the date of grant. The fair value determined at the grant
date of the equity-settled share-based payments is expensed on a straight-line basis over the vesting
period with a corresponding credit to the share-based payment reserve, based on the Group’s estimate of
the number of equity instruments that will eventually vest and adjusted for the effect of non market-based
vesting conditions. At the end of each financial year, the Group revises the estimate of the number of equity
instruments expected to vest. The impact of the revision of the original estimates, if any, is recognised
in profit or loss over the remaining vesting period with a corresponding adjustment to the share-based
payment reserve.
The share awards issued within the historical financial information are further described in note 12
(Investments in subsidiaries), note 17 (Significant related party transactions) and note 26 (Subsequent
event)
2.6

Taxes

Income tax expense represents the sum of the tax currently payable and deferred tax.
Current income tax
The tax currently payable is based on taxable profit for the financial year. Taxable profit differs from profit
reported as profit or loss because it excludes items of income or expense that are taxable or deductible
in other years and it further excludes items that are not taxable or tax deductible. The Group’s liability for
current tax is recognised at the amount expected to be paid or recovered from the taxation authorities and
is calculated using tax rates (and tax laws) that have been enacted or substantively enacted in countries
where the Company and its subsidiaries operate by the end of the financial year.
Current income taxes are recognised in profit or loss, except to the extent that the tax relates to items
recognised outside profit or loss, either in other comprehensive income or directly in equity.
Deferred tax
Deferred tax is recognised on all temporary differences between the carrying amounts of assets and
liabilities in the historical financial information and the corresponding tax bases used in the computation
of taxable profit, and is accounted for using the balance sheet liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences and deferred tax assets are recognised to the
extent that it is probable that taxable profits will be available against which deductible temporary differences
can be utilised. Such assets and liabilities are not recognised if the temporary difference arises from
goodwill or from the initial recognition (other than in a business combination) of other assets and liabilities
in a transaction that affects neither the taxable profit nor the accounting profit.
Deferred tax liabilities are recognised on taxable temporary differences arising on investments in
subsidiaries, except where the Group is able to control the reversal of the temporary difference and it is
probable that the temporary difference will not reverse in the foreseeable future.
The carrying amount of deferred tax assets is reviewed at the end of each financial year and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of
the asset to be recovered.
Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled
or the asset realised based on the tax rates (and tax laws) that have been enacted or substantively enacted
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by the end of the financial year.
The measurement of deferred tax reflects the tax consequences that would follow from the manner in which
the group expects to recover or settle its assets and liabilities.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax
assets against current tax liabilities and when they relate to income taxes levied by the same taxation
authority and the Group intends to settle its current tax assets and liabilities on a net basis.
Deferred tax is recognised in profit or loss, except when it relates to items recognised outside profit or loss,
in which case the tax is also recognised either in other comprehensive income or directly in equity.
Sales tax
Revenue, expenses and assets are recognised net of the amount of sales tax except:
•

when the sales taxation that is incurred on purchase of assets or services is not recoverable from
the taxation authorities, in which case the sales tax is recognised as part of cost of acquisition of the
asset or as part of the expense item as applicable; and

•

receivables and payables that are stated with the amount of sales tax included.

The net amount of sales tax recoverable from, or payable to, the taxation authority is included as part of
receivables or payables in the statement of financial position.
2.7

Foreign currency transactions and translation

In preparing the historical financial information of the individual entities, transactions in currencies other
than the entity’s functional currency are recorded at the rate of exchange prevailing on the date of the
transaction. At the end of each financial year, monetary items denominated in foreign currencies are
retranslated at the rates prevailing as of the end of the financial year. Non-monetary items carried at fair
value that are denominated in foreign currencies are retranslated at the rates prevailing on the date when
the fair value was determined. Non-monetary items that are measured in terms of historical cost in a foreign
currency are not retranslated.
Exchange differences arising on the settlement of monetary items, and on retranslation of monetary items
are included in profit or loss for the period. Exchange differences arising on the retranslation of nonmonetary items carried at fair value are included in profit or loss for the period except for differences arising
on the retranslation of non-monetary items in respect of which gains and losses are recognised directly
in equity. For such non-monetary items, any exchange component of that gain or loss is also recognised
directly in equity.
For the purpose of presenting consolidated historical financial information, the assets and liabilities of the
Group’s foreign operations (including comparatives) are expressed in United States dollars using exchange
rates prevailing at the end of the financial year. Income and expense items (including comparatives) are
translated at the average exchange rates for the period, unless exchange rates fluctuated significantly
during that period, in which case the exchange rates at the dates of the transactions are used. Exchange
differences arising, are recognised initially in other comprehensive income and accumulated in the Group’s
foreign exchange reserve.
On consolidation, exchange differences arising from the translation of the net investment in foreign entities
(including monetary items that, in substance, form part of the net investment in foreign entities), and of
borrowings and other currency instruments designated as hedges of such investments, are taken to the
foreign exchange reserve.
On disposal of a foreign operation, the accumulated foreign exchange reserve relating to that operation is
reclassified to profit or loss.
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2.8

Plant and equipment

All items of plant and equipment are initially recognised at cost. The cost includes its purchase price and
any costs directly attributable to bringing the asset to the location and condition necessary for it to be
capable of operating in the manner intended by management. Dismantlement, removal or restoration costs
are included as part of the cost if the obligation for dismantlement, removal or restoration is incurred as a
consequence of acquiring or using the plant and equipment.
Subsequent expenditure on an item of plant and equipment is added to the carrying amount of the item if
it is probable that future economic benefits associated with the item will flow to the Group and the cost can
be measured reliably. All other costs of servicing are recognised in profit or loss when incurred.
Plant and equipment are subsequently stated at cost less accumulated depreciation and any accumulated
impairment losses.
Depreciation is charged so as to write off the cost or valuation of assets, over their estimated useful lives,
using the straight-line method, on the following bases:
Computers
Furniture and fittings

3 years
3 years

The carrying values of plant and equipment are reviewed for impairment when events or changes in
circumstances indicate that the carrying value may not be recoverable.
An item of plant and equipment is derecognised upon disposal or when no future economic benefits are
expected from its use or disposal.
The gain or loss arising on disposal or retirement of an item of plant and equipment is determined as the
difference between the sales proceeds and the carrying amount of the asset and is recognised in profit or
loss.
2.9

Intangible assets

Computer software licence
Acquired computer software licence is initially capitalised at cost which includes the purchase price (net of
any discounts and rebates) and other directly attributable costs of preparing the software for its intended
use. Direct expenditure which enhances or extends the performance of computer software beyond its
specifications and which can be reliably measured is added to the original cost of the software. Costs
associated with maintaining computer software are recognised as an expense as incurred.
Computer software licence is subsequently carried at cost less accumulated amortisation and accumulated
impairment losses. These costs are amortised to profit or loss using the straight-line method over their
estimated useful lives of 3 years.
Area development fees and centre fees
An area development fee is paid for the exclusive rights to develop and operate the “Wall Street English”
language centre in Myanmar. The area development fee is capitalised and amortised over the period of 10
years from the date operation commences.
Centre fees are required to be paid in respect of the opening of a new “Wall Street English” language centre
in Myanmar. The centre fees paid are capitalised and amortised over the period of 10 years from the date
when the respective centre commences operations.
The area development fees and centre fees are initially capitalised at cost and subsequently measured at
cost less any accumulated amortisation and any accumulated losses.
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2.10

Impairment of non-financial assets

At the end of each financial year, the Group reviews the carrying amounts of its non-financial assets to
determine whether there is any indication that those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is estimated in order to determine the extent of the
impairment loss (if any). Where it is not possible to estimate the recoverable amount of an individual asset,
the Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.
The recoverable amount of an asset or cash-generating unit is the higher of its fair value less costs to sell
and its value in use. In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset.
If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (cash-generating unit) is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit or loss.
Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating
unit) is increased to the revised estimate of its recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that would have been determined had no impairment loss
been recognised for the asset (cash-generating unit) in prior years. A reversal of an impairment loss is
recognised immediately in profit or loss.
2.11

Financial instruments

Financial assets and financial liabilities are recognised on the statement of financial position when the
Group becomes a party to the contractual provisions of the instrument.
Effective interest method
The effective interest method is a method of calculating the amortised cost of a financial instrument and
allocating the interest income or expense over the relevant period. The effective interest rate is the rate that
exactly discounts estimated future cash receipts or payments (including all fees on points paid or received
that form an integral part of the effective interest rate, transaction costs and other premiums or discounts)
through the expected life of the financial instrument, or where appropriate, a shorter period, to the net
carrying amount of the financial instrument. Income and expense are recognised on an effective interest
basis for debt instruments other than those financial instruments at fair value through profit or loss.
Financial assets
All financial assets are initially recognised at fair value, plus transaction costs, except for those financial
assets classified as at fair value through profit or loss, which are initially recognised at fair value.
The Group classifies its financial assets as loans and receivables. The classification depends on the
nature and purpose for which these financial assets were acquired and is determined at the time of initial
recognition.
Loans and receivables
Non-derivative financial assets which have fixed or determinable payments that are not quoted in an active
market are classified as loans and receivables. Loans and receivables are measured at amortised cost,
using the effective interest method, less impairment. Interest is recognised by applying the effective interest
rate, except for short-term receivables when the recognition of interest would be immaterial.
The Group’s loans and receivables in the statements of financial position comprise trade and other
receivables (excluding prepayments) and cash and cash equivalents.
Impairment of financial assets
Financial assets are assessed for indicators of impairment at the end of each financial year. Financial
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assets are impaired where there is objective evidence that, as a result of one or more events that occurred
after the initial recognition of the financial assets, the estimated future cash flows of the investment have
been impacted.
For financial assets carried at amortised cost, the amount of the impairment is the difference between the
asset’s carrying amount and the present value of estimated future cash flows, discounted at the original
effective interest rate.
The carrying amounts of all financial assets are reduced by the impairment loss directly with the exception
of trade receivables where the carrying amount is reduced through the use of an allowance account.
Changes in the carrying amount of the allowance account are recognised in profit or loss.
If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related
objectively to an event occurring after the impairment loss was recognised, the previously recognised
impairment loss is reversed through profit or loss to the extent the carrying amount of the financial assets
at the date the impairment is reversed does not exceed what the amortised cost would have been had the
impairment not been recognised.
Derecognition of financial assets
The Group derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire, or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset
to another entity.
On derecognition, any difference between the carrying amount and the sum of proceeds received and
amounts previously recognised in other comprehensive income is recognised in profit or loss.
Financial liabilities and equity instruments
Classification as debt or equity
Financial liabilities and equity instruments issued by the Group are classified according to the substance
of the contractual arrangements entered into and the definitions of a financial liability and an equity
instrument.
Equity instruments
An equity instrument is any contract that evidences a residual interest in the assets of the Group after
deducting all of its liabilities. Equity instruments are recorded at the proceeds received, net of direct issue
costs. The Company classifies ordinary shares as equity instruments.
Financial liabilities
The Group classified its financial liabilities as other financial liabilities.
Other financial liabilities
Trade and other payables
Trade and other payables are initially measured at fair value, net of transaction costs, and are subsequently
measured at amortised cost, where applicable, using the effective interest method, with interest expense
recognised on an effective yield basis.
Convertible bonds
Convertible bonds with conversion option are accounted for as financial liability with an embedded equity
conversion derivative based on the terms of the contract. On issuance of convertible bonds, the embedded
option is recognised at its fair value as derivative liability with subsequent changes in fair value recognised
in profit or loss. The remainder of the proceeds is allocated to the liability component that is carried at
amortised cost until the liability is extinguished on conversion or redemption. When an equity conversion
option is exercised, the carrying amounts of the liability component and the equity conversion option are
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derecognised with a corresponding recognition of share capital.
Derecognition of financial liabilities
The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged,
cancelled or they expire. The difference between the carrying amount and the consideration paid is
recognised in profit or loss.
2.12

Cash and cash equivalents

Cash and cash equivalents in the statement of financial position comprise cash on hand, demand deposits
and other short-term highly liquid investments which are readily convertible to known amounts of cash and
are subject to insignificant risk of changes in value.
2.13

Operating leases

Rentals payable under operating leases (net of any incentives received from lessors) are charged to profit
or loss on a straight-line basis over the term of the relevant lease unless another systematic basis is
more representative of the time pattern in which economic benefits from the leased asset are consumed.
Contingent rentals arising under operating leases are recognised as an expense in the period in which they
are incurred.
2.14

Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of a
past event, it is probable that the Group will be required to settle the obligation, and a reliable estimate can
be made of the amount of the obligation.
The amount recognised as a provision is the best estimate of the consideration required to settle the
present obligation at the end of the financial year, taking into account the risks and uncertainties
surrounding the obligation. Where a provision is measured using the cash flows estimated to settle the
present obligation, its carrying amount is the present value of those cash flows.
When some or all of the economic benefits required to settle a provision are expected to be recovered from
a third party, the receivable is recognised as an asset if it is virtually certain that reimbursement will be
received and the amount of the receivable can be measured reliably. The increase in the provision due to
the passage of time is recognised in the statement of comprehensive income as finance expense.
Changes in the estimated timing or amount of the expenditure or discount rate are recognised in profit or
loss when the changes arise.
3

Critical accounting judgments and key sources of estimation uncertainty

In the application of the Group’s accounting policies, which are described in Note 2 to the historical financial
information, management made judgements, estimates and assumptions about the carrying amounts of
assets and liabilities that were not readily apparent from other sources. The estimates and associated
assumptions were based on historical experience and other factors that were considered to be reasonable
under the circumstances. Actual results may differ from these estimates.
These estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future
periods.
3.1

Critical judgements made in applying the entity’s accounting policies

In the process of applying the Group’s and the Company’s accounting policies, management is of the
opinion that there are no critical judgements involved that have a significant effect on the amounts
recognised in the historical financial information except as discussed below.
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Evaluation of control over managed hotels, restaurants and language centres
Management has assessed if the management contracts with the hotels', restaurants' and language
centres' owners provide the company with control over the hotel operations which would require the hotel
operations to be consolidated under IFRS 10. Whilst the management contracts typically have initial terms
of up to 10 years and give the Group key decision making rights in operating the hotels, restaurants and
language centres management is of the view that the management fees, consisting of fixed fees and
variable fees, are in line with industry practice and provide a market-based remuneration for the services
provided. Consolidation under IFRS 10 is therefore not required.
Impairment of investments in subsidiaries
At the end of each financial year, an assessment is made on whether there is objective evidence that the
investments in subsidiaries are impaired. The management’s assessment is based on the estimation of the
value-in-use of the cash-generating unit by forecasting the expected future cash flows for a period up to 5
years, using a suitable discount rate in order to calculate the present value of those cash flows.
3.2

Key sources of estimation uncertainty

The key assumptions concerning the future and other key sources of estimation uncertainty at the end of
the financial year, that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year, are discussed below.
Allowance for trade and other receivables
The Management establishes an allowance for trade and other receivables on a case-by-case basis
when they believe that payment of amounts owed is unlikely to occur. In establishing these allowances,
the Management considers its historical experience and changes to its debtors’ financial position. If the
financial conditions of debtors were to deteriorate, resulting in impairment of their abilities to make the
required payments, additional allowances may be required. The Group’s carrying amount of trade and other
receivables as at 31 March 2017 was US$1,383,997 (2016: US$599,421 2015: US$77,005) (Note 13).
Impairment of intangible assets
The Management determines whether intangible assets are impaired at least on an annual basis. Intangible
assets are tested for impairment when there are indicators that the carrying amounts may not be
recoverable. When value-in-use calculations are undertaken, management must estimate the expected
future cash flows from the asset or cash generating unit and choose a suitable discount rate in order to
calculate the present value of those cash flows. The carrying amount of the Group’s intangible asset as at
31 March 2017 was US$166,389 (2016 and 2015: US$ Nil) (Note 11).
4

Revenue

Management fees
Technical support service fees
Royalty fees
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1 January
2014 to
31 March
2015
US$

1 April
2015 to
31 March
2016
US$

1 April
2016 to
31 March
2017
US$

-

-

101,037

30,000

66,000

210,000

-

-

19,037

30,000

66,000

330,074

5

Other income

Foreign exchange gain
Interest income from bank deposits

6

1 January
2014 to
31 March
2015
US$

1 April
2015 to
31 March
2016
US$

1 April
2016 to
31 March
2017
US$

7,822

34,186

14,137

58

519

1,255

7,880

34,705

15,392

1 January
2014 to
31 March
2015
US$

1 April
2015 to
31 March
2016
US$

1 April
2016 to
31 March
2017
US$

57,193

223,678

478,219

Employee benefits expense

Salaries and bonus*
Contributions to defined contribution plans

-

-

26,160

Share-based compensation

-

25,000

-

57,193

248,678

504,379

*

7

Included in these expenses are Director’s fees and remuneration as disclosed in Note 21 to the historical financial
information.

Finance costs

Finance costs relate to interest charged on the Convertible Loan Notes (Note 16).
8

Loss before taxation

In addition to the charges and credits disclosed elsewhere in the historical financial information, the above
includes the following charges.

Professional fees
Expenses pursuant to the listing application

1 January
2014 to
31 March
2015
US$

1 April
2015 to
31 March
2016
US$

1 April
2015 to
31 March
2016
US$

99,212

187,288

482,415

-

-

428,476

Rental of office

7,500

76,012

126,917

Travelling expenses

9,458

64,252

93,272

Advance for impairment of other receivables

-

-

550,327

Hotel related operating expenses

-

-

289,673

Bad debts written off

-

-

12,000

Foreign exchange loss

-

-

79,569

Royalty expense

-

-

19,037

Marketing expense

-

-

11,344

237,316

-

-

Initial hotel expenses
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The Group signed a management contract for Thiri Sandar Hotel (trading as Ostello Bello Bagan) in New
Bagan, Myanmar on 28 August 2014. The initial hotel expenses relate to the initial management expenses
and hotel improvements.
9

Income tax expense
1 January
2014 to
31 March
2015
US$

1 April
2015 to
31 March
2016
US$

1 April
2016 to
31 March
2017
US$

(Over)/Under provision in prior financial period

-

10,500

(553)

Income tax expense/ credit

-

10,500

(553)

Reconciliation of effective income tax rate
The statutory income tax in Myanmar is taxed at 25% (2016 and 2015: 25%).
Domestic income tax is calculated at 17% (2016: 17%; 2015: 17%) of the estimated assessable loss for the
year/period. Taxation for other jurisdictions is calculated at the rates prevailing in the relevant jurisdictions.
The income tax expense varied from the amount of income tax expense determined by applying the
Singapore income tax rate of 17% (2016: 17%; 2015: 17%) to loss before income tax as a result of the
following differences:

Loss before income tax
Income tax expense/(benefit) at Singapore statutory tax rate
Effect of different income tax rates in other countries
Tax effect of non-allowable expenses
Income not subject to income tax
Singapore income tax exemptions and rebates
Deferred tax assets not recognised
Under provision in prior financial period
Others
Income tax expense/ (credit) for the year/period

1 January
2014 to
31 March
2015
US$

1 April
2015 to
31 March
2016
US$

1 April
2016 to
31 March
2017
US$

(388,969)

(512,787)

(2,384,964)

(66,124)

(87,174)

(405,444)

(8,494)

(15,121)

(56,376)

1,546

313

62,524

-

-

(1,250)

(66)

-

-

5,365

101,982

400,546

-

10,500

(553)

67,773

-

-

-

10,500

(553)

As at the reporting date, subject to the agreement by the relevant tax authority, the Group has unutilised tax
losses of approximately US$2,933,077 (2016: US$576,922; 2015: US$31,559), available for offset against
its future taxable income. These losses may be carried indefinitely subject to the conditions imposed by
law.
Deferred tax assets have not been recognised as it is uncertain that there will be sufficient future taxable
profits to realise these future benefits. Accordingly, these deferred tax assets have not been recognised in
the historical financial information of the Group in accordance with the accounting policy in Note 2.12 to the
historical financial information.
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10

Plant and equipment
Computers

Furniture and
fittings

Total

US$

US$

US$

2015
Cost
At 1 January 2014

-

-

-

Additions

-

3,881

3,881

At 31 March 2015

-

3,881

3,881

Accumulated depreciation
At 1 January 2014

-

-

-

Depreciation charge for the financial period

-

527

527

At 31 March 2015

-

527

527

-

3,354

3,354

Net carrying amount
At 31 March 2015
2016
Cost
At 1 April 2015

-

3,881

3,881

Additions

2,308

9,118

11,426

At 31 March 2016

2,308

12,999

15,307

Accumulated depreciation
At 1 April 2015

-

527

527

Depreciation charge for the financial year

230

3,006

3,236

At 31 March 2016

230

3,533

3,763

2,078

9,466

11,544

At 1 April 2016

2,308

12,999

15,307

Additions

7,293

5,713

13,006

At 31 March 2017

9,601

18,712

28,313

Net carrying amount
At 31 March 2016
2017
Cost

Accumulated depreciation
At 1 April 2016

230

3,533

3,763

Depreciation charge for the financial year

1,788

5,507

7,295

At 31 March 2017

2,018

9,040

11,058

7,583

9,672

17,255

Net carrying amount
At 31 March 2017

100

11

Intangible Assets
Area Development Computer software
US$ fee
US$

Total US$

Cost
At 1 April 2015 and 1 April 2016

-

-

-

Additions

150,000

20,000

170,000

At 31 March 2017

150,000

20,000

170,000

-

-

-

Charge for the year

2,500

1,111

3,611

At 31 March 2017

2,500

1,111

3,611

Amortisation
At 1 April 2015 and 1 April 2016

Net book value
At 1 April 2015 and 1 April 2016
At 31 March 2017

-

-

-

147,500

18,889

166,389

The Group paid an area development fee of US$150,000 for exclusive rights to develop and operate "Wall
Street English" language centres in Myanmar.
12

Investments in subsidiaries

The particulars of the subsidiaries are as follows:
12.1

Held by the Company

Name of company
(Country of
incorporation and
principal place of
business)

Principal activities

Legal interest held by
Company

Effective interest held
Proportion of
by Company
ownership held by noncontrolling interests

Myanmar Strategic
Energy Pte.
Ltd.("MSE")(1)
(Singapore)

Investing and trading
in Myanmar-related
investment projects
and providing
consultancy services

100.00 100.00

70.80 100.00 100.00

70.80

-

-

29.20

Myanmar Strategic
Leisure Pte.
Ltd.("MSL")(1)
(Singapore)

Investing and trading
in Myanmar-related
investment projects
and providing
consultancy services

100.00 100.00

62.50 100.00 100.00

62.50

-

-

37.50

Orwell Consulting
Partners
Limited("Orwell")(2)(3)
(Myanmar)

Providing consultancy
and advisory service
and project
management for
international and
national companies
and organisation in
Myanmar

99.99 100.00 100.00 100.00

-

-

-

-

-

-

31
31
31
31
31
31
31
31
31
March March March March March March March March March
2017 2016 2015 2017 2016 2015 2017 2016 2015
%

MS English Pte Ltd Investing and trading
("MS English")
in Myanmar-related
(Singapore)
investment projects
and providing
consultancy services

%

%

99.99

99.99

100.00

-
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%

- 100.00

%

%

-

%

-

%

%

12.2

Held through Myanmar Strategic Leisure Pte. Ltd. (“MSL”)

Name of company Principal activities
(Country of
incorporation and
principal place of
business)

Legal interest held by
Company

31
31
31
31
31
31
31
31
31
March March March March March March March March March
2017 2016 2015 2017 2016 2015 2017 2016 2015
%

%

L Partners Limited Providing consultancy,
("L Partners")(2)(3) advisory and project
management services
(Myanmar)
in the leisure and
hospitality sector in
Myanmar

99.99

99.99

Kipling Global
Hospitality Group
Limited
("Kipling")(2)(3)(4)
(Myanmar)

99.99

74.99

12.3

Provision of
consultancy and
advisory services and
project management
for international and
national companies
and organisations in
the food and beverage
and leisure and
hospitality sectors in
Myanmar

Effective interest held Proportion of ownership
by Company
held by non-controlling
interests

%

%

%

%

%

99.99 100.00 100.00 100.00

- 100.00

75.00

-

%

%

-

-

-

-

25.00

-

Held through MS English Pte Ltd ("MS English")

Name of company Principal activities
(Country of
incorporation and
principal place of
business)

Legal interest held by
Company

31
March
2017
%
E Partners Limited Providing consultancy,
(2)(3)
("E Partners") advising and project
management services
Myanmar
in the education sector
in Myanmar

99.99 -

Effective interest held Proportion of ownership
by Company
held by non-controlling
interests

31
31
31
31
31 31
31
31
March March March March March March March March
2016 2015 2017 2016 2015 2017 2016 2015
%

%
-

%
100.00 -

%

%
-

%
-

%

%

-

(1)

Audited by BDO LLP, Singapore.

(2)

Audited by BDO Cambodia (Limited), for consolidation purposes and Nyo Nyo Myint and Associates, Myanmar for statutory
reporting in Myanmar.

(3)

The Director of the Company held 1 ordinary share in trust, representing 0.01 per cent. equity interest, due to Myanmar legal
requirement to have a minimum of 2 shareholders.

(4)

A former Director and employee of the subsidiary company, held 25,000 ordinary shares, representing a 25 per cent. equity
interest.

12.4

Acquisition of non-controlling interest in subsidiaries

On 15 March 2017, MSL increased its issued and paid up share capital by way of allotment and issuance
of 210,000 Class B voting ordinary shares to the Company for a consideration of US$210,000 for working
capital purposes.
The following schedule shows the effects of changes in the Group’s ownership interest in MSE and MSL
that did not result in loss of control, on the equity attributable to owners of the parent:
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As at
March
2015
US$

As at
March
2016
US$

Amount paid on changes in ownership interest in subsidiaries

-

22,250

1

Non-controlling interest comprising of liabilities acquired

-

35,543

(10,302)

Total amount recognised in equity reserves (Note 18)

-

57,793

(10,301)

12.5

As at
March
2017
US$

Myanmar Strategic Energy Pte Ltd

On 22 September 2014, MSE was incorporated in the Republic of Singapore. The Company subscribed
40,000 Class B – Voting ordinary shares for a consideration of US1.00 per share.
On 16 November 2014, MSE issued 16,500 Class A – Non-voting ordinary shares to an individual
shareholder. Class A shareholders do not possess voting rights but are entitled to distribution of profits and
dividends. This resulted in a dilution of ownership interest in MSE to 70.80% without the loss of control.
The Company, on 29 December 2015, acquired 16,500 Class A – Non-voting ordinary shares from its
noncontrolling interest for a cash consideration of US$5,000 and MSE became a wholly-owned subsidiary
company. The carrying value of the net assets of MSE as at the date of acquisition was US$24,542 and the
carrying value of the additional interest acquired was US$7,167. The difference of US$2,167 between the
consideration and the carrying value of the additional interest acquired resulted in a gain on acquisition of
non-controlling interests recognised directly in equity reserve.
On 15 March 2017, MSE increased its issued and paid up share capital by way of allotments and issuance
of 43,500 Class A non-voting ordinary shares to the company for a consideration of US$43,500 Class A
non-voting ordinary shares to the Company for a consideration of US$43,500 for working capital purposes.
12.6

Myanmar Strategic Leisure Pte Ltd

On 22 September 2014, MSL was incorporated in the Republic of Singapore. The Company subscribed
25,000 Class B – Voting ordinary shares for a consideration of US1.00 per share.
On 8 December 2014, MSL issued 15,000 Class B – Voting ordinary shares to an individual shareholder.
This resulted in a dilution of ownership and voting interest in MSL to 62.50% without the loss of control.
The Company, on 4 January 2016, acquired the 15,000 Class B – Voting ordinary shares from the noncontrolling interest for a cash consideration of US$17,250 and MSL became a wholly-owned subsidiary
company. Accordingly, L Partners, being a subsidiary company held through MSL, effectively became a
wholly-owned subsidiary company. The carrying value of the net liabilities of MSL and L Partners as at the
date of acquisition was US$113,893 and the carrying value of the net liabilities acquired was US$42,710.
The difference of US$59,960 between the consideration and the carrying value of the net liabilities acquired
has been recognised as a premium paid on acquisition of non-controlling interests recognised directly in
equity reserve.
12.7

Orwell Consulting Partners Limited

On 7 August 2014, Orwell was incorporated in Myanmar with an issued and fully-paid up share capital of
US$200,000
On 1 June 2016, Orwell increased its issued and paid-up share capital by way of allotment and issuance of
200,000 new ordinary shares to the Company.
12.8

MS English Pte Ltd

On 23 August 2016, the Company incorporated a wholly-owned subsidiary in Singapore, MS English Pte
Ltd. The Comany subscribed for 1 Class B-Voting Ordinary Share for a total cash consideration of US$1.
On 23 March 2017, the Company further subscribed for 100 Class A Non-Voting Ordinary Shares and
899 Class B-Voting Ordinary Shares for a total cash consideration of US$100 and US$899 respectively for

103

working capital purposes.
12.9

L Partners Limited

On 11 March 2015, L Partners was incorporated in Myanmar with an issued and fully paid-up share capital
of US$125,000.
On 22 September 2015, L Partners increased its issued and paid-up share capital by way of allotment and
issuance of 75,000 ordinary shares to MSL for a consideration of US$75,000 for working capital purposes.
On 15 March 2017, L Partners increased its issued and paid-up share capital by way of allotment and
issuance of 700,000 ordinary shares to MSL for a consideration of US$250,000 and in settlement of
US$450,000 receivable by MSL from L Partners for working capital purposes.
12.10 Kipling Global Hospitality
On 15 February 2016, Kipling was incorporated in Myanmar with issued and fully-paid-up share capital of
US$100,000. Out of the 100,000 ordinary shares issued at US$1.00 per share, 25,000 shares amounting
to US$25,000 were transferred to a former director of Kipling for no consideration and has been accounted
for in accordance with IFRS 2 Share-based Payments.
On 31 March 2017, MSL acquired 25,000 ordinary shares from the non-controlling interest for a cash
consideration of US$1 and Kipling became a subsidiary company. The carrying value of the net assets
of Kipling at at the date of acquisition was US$41,210 and the carrying value of the additional equity
interest of 25% acquired was US$10,302. The difference of US$10,301 between the consideration and the
carrying value of the additional interest acquired resulted in a gain on acquisition of non-controlling interests
recognised directly in equity reserve.
12.11 E Partners Limited
On 7 November 2016, MS English incorporated a subsidiary in Myanmar, E Partners Limited. MS English
subscribed for 500,000 ordinary shares for a total consideration of US$500,000.
13

Trade and other receivables
As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

Trade receivables
Related party

-

-

93,074

Third party

12,000

12,000

-

Total trade receivables

12,000

12,000

93,074

Other receivables
Third parties

65,005

65,267

331,136

Less: allowance for impairment

-

-

(280,237)

Related parties

-

109,798

1,175,479

Less: allowance for impairment

-

-

(270,000)

Advances for hotel operations

-

287,596

219,538

Other assets

-

-

68,174

Deposits

-

6,868

3,816

Prepayments

10,000

117,892

43,107

Total other receivables

75,005

587,421

1,290,923

Total trade and other receivables

87,005

599,421

1,383,997

(10,000)

(117,892)

(43,107)

Less: prepayments
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Add: Cash and cash equivalents (Note 14)

404,694

2,289,247

4,462,642

Total loans and receivables

481,699

2,770,776

5,803,532

Trade receivables are non-interest bearing and are generally on 15 (2016: 30; 2015: 30) days’ credit terms.
They are measured at their original invoice amounts which represent their fair value on initial recognition.
Advances to third parties relate to advances paid for hotel operations purposes.
Amounts due from related parties are non-trade in nature, unsecured, interest-free and repayable on
demand.
Allowance for impairment of receivable from a related party of US$270,000 (2016, 2015: US$Nil) is
in respect of advances for the operations of the two managed restaurants. Since both the managed
restaurants have ceased operations in March 2017, recoverability is in doubt.
Allowance for impairment of receivables from third parties are individually determined and amounted
to US$280,327 (2016, 2015: US$Nil) are in respect of advances to the owners of the hotels under
management. Since two of the hotels under management experienced losses during the financial year,
recoverability is in doubt.
The amount due from related parties consists of a balance of US$ 1,175,479 (2016:US$76,721; 2015
US$65,005) arising from advances to a company where a director of the subsidiaries has significant
influence in the related party and the remaining balance of US$nil (2016: US$33,077; 2015: US$nil) relates
to advances given to a former director for operational expenses.
Bad debts of US$12,000 (2016, 2015: US$nil) written off during the year were charged directly to profit and
loss, as disclosed in Note 8.
The Group’s trade and other receivables (excluding prepayments) balances are denominated in the
following currencies:

United States Dollars

As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

77,005

474,661

1,337,444

-

6,868

3,446

77,005

481,529

1,340,890

As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

Singapore Dollars
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Cash and cash equivalents

US$

US$

US$

385,800

2,275,397

4,455,744

18,894

13,850

6,898

404,694

2,289,247

4,462,642

As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

United States Dollars

248,779

1,004,126

4,090,286

Euro

121,551

1,167,955

323,418

30,991

39,364

20,532

Cash at bank
Cash on hand and demand deposits

Cash at bank earns interest at floating rates based on daily bank deposit rates.
Cash and bank balances are denominated in the following currencies:

Myanmar Kyats
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Singapore Dollars

3,373

77,802

28,406

404,694

2,289,247

4,462,642

As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

Third party

-

-

11,141

Accrued royalty expenses

-

-

10,321

-

-

21,462

-

23,759

15,240

62,020

10,018

4,180

15

Trade and other payables

Trade Payables

Other payables
Third parties
Immediate holding company
Related party

-
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2,528

Accruals

34,476

64,065

119,294

Total trade and other payables

96,496

97,943

162,704

-

-

3,742,922

96,496

97,943

3,905,626

Add: convertible bonds (note 16)
Total financial liabilities carried at amortised cost

Trade payables due to third parties are unsecured, non-interest bearing and are on 15 days credit terms.
The non-trade amount due to third parties, related parties and the immediate holding company is non-trade
in notice, unsecured, interest-free and repayable on demand.
Trade and other payables are denominated in the following currencies:
As at 31 March
2015

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

United States Dollars

82,798

64,195

124,615

Singapore Dollars

13,698

33,748

38,089

96,496

97,943

162,704

As at 31 March
2015
US$

At at 31 March
2016
US$

As at 31 March
2017
US$

Nominal value of convertible bonds

-

-

3,711,400

Amortisation of interest charged during the financial year

-

-

31,522

Liability component at the end of the financial year

-

-

3,742,922
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Convertible bonds

The carrying amount of the convertible bonds is as follows:

During the year ended 31 March 2017, the Company issued convertible bonds amounting to US$3,711,400,
which were subscribed by existing shareholders and third parties. The interest charged for the financial
year is calculated based on an effective interest rate of 10% per annum on the nominal value of the
convertible bonds which are denominated in United States dollars.
The salient features of the convertible bonds are as follows:
Maturity Date:

28th February 2018
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Conversion Price:

Conversion Date:

Coupon:

Conversion:

(i) US$10 per share, if the Conversion Date falls on the
Maturity Date; or
(ii) the subscription price per Share for the initial Public
Offering ("IPO"), if the Conversion Date falls on the IPO Date
The date falling on the earlier of:
(i) the Maturity Date; and
(ii) the IPO Date.
Interest at 10% per annum will accrue from the Issue Date until
the Conversion Date and will be paid by way of issuance of
Conversion Shares at the Conversion Price.
The bond and the accrued interest at the Coupon rate shall be
convertible into Shares at the Conversion Price on the
Conversion Date.

The carrying amount of the convertible bonds approximate their fair value due to their short term nature.
Subsequent to the financial year, on 15 July 2017, the Group issued additional convertible bonds
amounting to US$40,000 to third parties on the same terms as detailed above.
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Share capital
2017

2015

2016

2017

Number of Number of Number of
shares
shares
shares

2015

2016

US$

US$

US$

-

650,000

3,563,749

650,000 2,913,749

1,717,300

Issued and fully paid ordinary shares:
Class A - Non-voting shares
At beginning of financial year/period
Shares issued during the financial year/
period
Reclassification
At end of the financial year/period

-

100,000

548,269

100,000

448,269

264,200

-

-

(812,469)

100,000

548,269

-

1,020,000 1,020,000

1,020,000

120,000

120,000

120,000

- (1,020,000)

-

-

(120,000)

-

120,000

120,000

-

-

- (5,281,049)

650,000 3,563,749

-

Class B - Voting shares
At beginning of financial year/period
Reclassification
At end of the financial year/period

-

1,020,000 1,020,000

Ordinary shares
At beginning of financial year

-

-

-

-

-

Reclassification

-

- 1,832,469

-

- 5,401,049

At end of the financial year/period

-

- 1,832,469

-

- 5,401,409

Total share capital

1,120,000 1,568,269

1,832,469

770,000 3,683,749

5,401,049

Pursuant to the Company's conversion to a public company, 812,469 class A non-voting ordinary shares
and 1,020,000 class B voting ordinary shares were reclassified into new ordinary shares of the Company.
The holders of ordinary shares are entitled to receive dividends as and when declared by the Company. All
ordinary shares have no par value and carry one vote per share without restriction .
Previous Class A shareholders were entitled to distribution of profits and dividends but did not possess
voting rights.
Previous Class B shareholders were entitled to distribution of profits and dividends including the voting
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rights.
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Equity reserves and accumulated losses

The equity reserve represents the effects of changes in ownership interests in subsidiaries when there is
no change in control (Note 12).
Accumulated losses represent all other net gains and losses and transactions with owners not recognised
elsewhere.
19

Operating lease commitments

As at the end of each financial year, commitments in respect of non-cancellable operating leases in respect
of office premises were as follows:
As at 31 March
2015
Within one financial year

As at 31 March
2016

As at 31 March
2017

US$

US$

US$

-

24,724

11,735

Leases are negotiated for a term of one year where certain leases have an option to renew.
20

Significant related party transactions

During each financial year, in addition to the information disclosed elsewhere in this historical financial
information, the Group entered into the following transactions with related parties at rates and terms agreed
between the parties:
1 January 2014
to 31 March
2015

1 April 2015 to
31 March 2016

1 April 2016 to
31 March 2017

US$

US$

US$

With immediate holding company:
- Advances to

410,000

-

-

- Repayments

350,000

60,000

-

291

7,998

5,838

- Advances to

-

33,077

-

- Professional fees

-

78,000

79,500

-Technical support services fees

-

-

30,000

-Management fee

-

-

54,037

-Royalty fee

-

-

19,037

-Advances to

-

76,721

1,065,681

- Payments on behalf
With a director of the subsidiaries:

With related parties*:

*Related parties refer to entities where a director of the subsidiaries has beneficial interests.
21

Key management personnel remuneration

Key management personnel are those persons having the authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly. The Company’s key
management personnel are the Directors of the Company or directors of Subsidiaries.
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Key management personnel remuneration is as follows:
1 January 2014
to
31 March 2015
US$

1 April 2015 to
31 March 2016
US$

1 April 2016 to
31 March 2017
US$

1,500

90,000

183,759

-

-

9,830

42,500

135,401

129,000

44,000

225,401

322,589

Directors of company
- short term benefits
- post employment benefitsDirector of subsidiaries
- short term benefits
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Financial instruments, financial risks and capital management

The Group’s activities have exposure to credit risks, market risks (including foreign currency risks and
interest rates risks) and liquidity risks arising in the ordinary course of business. The Group’s overall risk
management strategy seeks to minimise adverse effects from the volatility of financial markets on the
Group’s financial performance.
The Board of Directors is responsible for setting the objectives and underlying principles of financial risk
management for the Group. The Group’s management then establishes the detailed policies such as risk
identification and measurement, exposure limits and hedging strategies, in accordance with the objectives
and underlying principles approved by the Board of Directors.
There has been no change to the Group’s exposure to these financial risks or the manner in which the risks
are managed and measured.
The Group does not hold or issue derivative financial instruments for trading purposes or to hedge against
fluctuations, if any, in interest rates and foreign exchange rates.
22.1

Credit risks

Credit risks refer to the risk that a counterparty will default on its contractual obligations resulting in a loss
to the Group. The Group has adopted a policy of only dealing with creditworthy counterparties as a means
of mitigating the risk of financial loss from defaults. The Group performs ongoing credit evaluation of its
counterparties’ financial condition and generally does not require collateral.
As at the reporting date, the Group has significant credit exposure arising from a related party (2016: third
party) amounting to US$990,365 (2016: US$474,661; 2015: US$65,005). Management is of the opinion
that these receivables are fully recoverable.
All trade receivables are neither past due nor impaired at 31 March 2017.
The carrying amounts of financial assets recorded in the historical financial information, grossed up for any
allowances for impairment losses, represents the Group’s and the Company’s maximum exposure to credit
risks.
The Group’s and the Company’s major classes of financial assets are trade and other receivables and cash
and cash equivalents.
Cash and cash equivalents are mainly deposits with banks with high credit-ratings assigned by international
credit rating agencies.
22.2

Market risks

The Group and the Company are exposed to changes in foreign exchange rates arising from foreign
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currency transactions and balances and changes in fair values. The Group’s and the Company’s overall
financial risk management programme seeks to minimise potential adverse effects on the financial
performance and position of the Group and the Company. The Group’s and the Company’s overall risk
management are determined and carried out by the management. The Group and the Company do not
hold or issue derivative financial instruments for speculative purposes.
The Group and the Company are exposed to foreign exchange risk arising from various currency
exposures, primarily with respect to the Euro, Singapore dollar and Myanmar Kyat. The Group and the
Company monitor the movement in foreign currency exchange rates closely to minimise the exposure.
The analysis of the carrying amounts of financial assets and financial liabilities at the reporting date by
currency are as follows:
Financial assets

Financial liabilities

2015

2016

2017

2015

2016

2017

US$

US$

US$

US$

US$

US$

United States dollars

325,784 1,478,787 5,427,730

82,798

Euro

121,551 1,167,955

Singapore dollars
Myanmar Kyat

64,195 3,867,537

323,418

-

-

-

3,373

84,670

31,852

13,698

33,748

38,089

30,991

39,364

20,532

-

-

-

481,699 2,770,776 5,803,532

96,496

97,943 3,905,626

Foreign Currency risks
Foreign currency sensitivity analysis
The following table details the Group’s sensitivity to a 10% (2016: 3%; 2015: 3%) change in Singapore
dollars (“SGD”), Euro (“EUR”) against United States dollars. The sensitivity analysis assumes an
instantaneous 10% (2016: 3%; 2015: 3%) change in the foreign currency exchange rates from the end of
the financial year, with all variables held constant.
Profit or loss/Equity
1 January 2014
to 31 March
2015

1 April 2015 to
31 March 2016

1 April 2016 to
31 March 2017

US$

US$

US$

3,647

35,039

32,342

(3,647)

(35,039)

(32,342)

EUR
Strengthened against United States dollar
Weakened against United States dollar

Interest rate risks
Interest rate risk arises from the fluctuation of interest rates applicable to interest bearing financial assets
and liabilities.
The interest rate sensitivity analysis is not presented as the Group does not have significant exposure to
interest bearing financial assets and liabilities.
22.3

Liquidity risks

Liquidity risk refers to the risk in which the Group encounters difficulties in meeting its short-term
obligations. Liquidity risk is managed by matching the payment and receipt cycle.
The Group actively manages its operating cash flows so as to finance the Group’s operations. As part of
its overall prudent liquidity management, the Group minimises liquidity risk by maintaining sufficient level of
cash to meet its working capital requirements.
The financial liabilities are repayable on demand or due within one year from the end of the financial year.
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Loss per share
1 January 2014
to 31 March
2015

1 April 2015 to
31 March 2016

1 April 2016 to
31 March 2017

US$

US$

US$

(361,967)

(479,990)

(2,372,969)

1,020,879

1,324,102

1,773,780

(0.35)

(0.36)

(1.34)

Loss used in calculating basic and diluted loss per share
Number of shares
Weighted average number of shares for the purpose of basic
and diluted loss per share
Basic and diluted loss per share (US$)

Diluted loss per share is the same as the basic loss per share because no share options have been granted
or awarded pursuant to the ESOS during the financial year.
24

Fair value of financial assets and financial liabilities

The Group's financial assets and financial liabilities include cash and cash equivalents, trade and other
receivables (excluding prepayments), trade and other payables and convertible bonds. The carrying
amounts of these financial assets and financial liabilities are a reasonable approximation of their fair values
due to the short-term maturity of these financial instruments.
25

Capital risk management policies and objectives

The Group manages its capital to ensure that the Group is able to continue as a going concern and
maintains an optimal capital structure so as to maximise shareholder’s value.
The capital structure of the Group consists of equity attributable to the equity holder of the Company
comprising issued capital, equity reserves and accumulated losses.
The Group’s management reviews the capital structure on an annual basis. As part of this review,
management considers the cost of capital and the risks associated with each class of capital. The Group’s
overall strategy remains unchanged from 2016.
The Group is not subject to externally imposed capital requirements for the financial year ended 31 March
2017 and 31 March 2016.
26

Subsequent event

Subsequent to year end, the Group had on 23 May 2017 entered into share option agreements with the
employees and Directors of the Group to allot and issue 117,000 share options.
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PART IV - ADDITIONAL INFORMATION
1

THE COMPANY

1.1

The Company is registered in Singapore with registration number 201302159D.

1.2

The Company was incorporated and registered in Singapore under the Singapore Companies Act
with registered number 201302159D on 21 January 2013 as a private company limited by shares
with the name of Myanmar Strategic Holdings Pte. Ltd.

1.3

On 6 December 2016 the Company was re-registered as a public limited company under the
Singapore Companies Act and its name was changed to Myanmar Strategic Holdings Ltd. (the “Reregistration Date”). By the Re-registration Date the Company also:
1.3.1

consolidated its existing Class A non-voting shares and Class B voting shares into a
single class of ordinary shares; and

1.3.2

adopted new articles of association (the “Articles”), details of which are set out at
paragraph 4 of this Part IV of this Prospectus.

1.4

The Company operates under the Singapore Companies Act and the liability of its members is
limited.

1.5

The Company's telephone number is +65 8622 3877.

2

SHARE CAPITAL

The Company was incorporated with two share classes, namely Class A non-voting shares and Class B
voting shares. The initial subscribers to the Company were as follows:
2.1

MACAN subscribed for 10,000 Class B voting shares of no par value in the capital of the Company
at a price of US$1.00 per share; and

2.2

Mirza Amer Ali Baig subscribed for 10,000 Class B voting shares of no par value in the capital of
the Company at a price of US$1.00 per share.

There have been the following changes in the Company share capital since incorporation:
2.1

on 8 November 2013 an aggregate of 1,000,000 Class B voting shares of no par value were
issued at a price of $0.10 per share;

2.2

on 28 March 2015 an aggregate of 100,000 Class A non-voting shares of no par value were issued
at a price of $6.50 per share;

2.3

on 20 April 2015 an aggregate of 100,000 Class A non-voting shares of no par value were issued
at a price of $6.50 per share;

2.4

on 22 July 2015 an aggregate of 50,000 Class A non-voting shares of no par value were issued at
a price of $6.50 per share;

2.5

on 29 September 2015 an aggregate of 130,769 Class A non-voting shares of no par value were
issued at a price of $6.50 per share;

2.6

on 21 January 2016 an aggregate of 32,000 Class A non-voting shares of no par value were
issued at a price of $6.50 per share;

2.7

on 8 March 2016 an aggregate of 30,500 Class A non-voting shares of no par value were issued
at a price of $6.50 per share;

112

2.8

on 31 March 2016 an aggregate of 105,000 Class A non-voting shares of no par value were issued
at a price of $6.50 per share;

2.9

on 15 June 2016 an aggregate of 236,500 Class A non-voting shares of no par value were issued
at a price of $6.50 per share;

2.10

on 12 August 2016 an aggregate of 27,700 Class A Non-Voting shares were issued at a price of
$6.50 per share; and

2.11

on 6 December 2016 the Company consolidated its existing Class A non-voting shares and Class
B voting shares into a single class of ordinary shares.

As at the date of this document, and following Admission (and the conversion of the Convertible Loan Notes
in accordance with their terms), the Company’s issued share capital is, and will be, as follows:
Existing
Number of
Ordinary Shares
Issued and fully paid

Following
Admission
Number of
Ordinary Shares
2,267,133

1,832,469

At an extraordinary general meeting of the Company held on 25 October 2016 the Company sought from
Shareholders the approvals necessary for the Subscription to proceed including, inter alia, resolutions to:
(1)

approve the issue of new Ordinary Shares under the Articles on such terms as the Board sees fit.
This authority is uncapped and continues until the next annual general meeting of the Company
(unless reviewed or revoked at a subsequent general meeting of the Company);

(2)

approve the re-registration of the Company as a public limited company under the Singapore
Companies Act; and

(3)

approve the adoption of the Articles.

Save in connection with the Fundraising and as disclosed in paragraphs 9 and 14.6 of this Part IV of the
Prospectus, no share or loan capital of any member of the Group is proposed to be issued or is under
option or agreed, conditionally or unconditionally, to be put under option.
3

SUBSIDIARY UNDERTAKINGS

The Company acts as the holding company of the Group, the principal activities of which are investment
and trading in Myanmar related investment projects and consultancy services to Myanmar companies and
international companies in Myanmar. The Company has the following subsidiary undertakings:
Name of Company (Country of
incorporation and principal
place of business)

Legal interest held by
Company

Principal activities

Effective interest held
by Company

Proportion of
ownership held by
non-controlling
interests

2017
%

2016
%

2017
%

2016
%

2017
%

2016
%

Myanmar Strategic Leisure Pte. Investing and trading in Myanmar-related
Ltd.
investment projects and providing
(“MSL”) (Singapore)
consultancy services

100.00

100.00

100.00

100.00

-

-

Myanmar Strategic Energy Pte. Investing and trading in Myanmar-related
Ltd.
investment projects and providing
consultancy services
(“MSE”) (Singapore)(2)

100.00

100.00

100.00

100.00

-

-

MS English Pte. Ltd.

100.00

100.00

100.00

100.00

-

-

99.99

99.99

100.00

100.00

-

-

(“MS English”) (Singapore)(3)
Orwell Consulting Partners
Limited
(“Orwell”)(1)(Myanmar)

Investing and trading in Myanmar-related
investment projects and providing
consultancy services
Providing consultancy and advisory service
and project management for international
and national companies and organisation in
Myanmar
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(1)

Enrico Cesenni, a Director of the Company, holds 1 ordinary share in trust, representing 0.01 per cent. equity interest, due to the Myanmar
legal requirement to have a minimum of 2 shareholders.

(2)

Pursuant to the Technical Services Agreement (as set out in paragraph 15.22 of this Part IV), MSE has granted to Moroni & Partners Verifiche
s.r.l. an option to subscribe for shares in MSE. The Directors believe that it is unlikely that the conditions to the exercise of this option will be
satisfied.

(3)

Pursuant to the Marc Nussaume Purchase Agreement (as set out in paragraph 15.25 of this Part IV), Marc Nussaume, CEO of the Group's
Education Division currently holds 8 per cent of the issued share capital of MS English.

Held through Myanmar Strategic Leisure Pte. Ltd. (“MSL”)
Name of Company (Country of
incorporation and principal
place of business)

Legal interest held by
Company

Effective interest held
by Company

Proportion of
ownership held by
non-controlling
interests

Principal activities

2017
%

2016
%

2017
%

2016
%

2017
%

2016
%

Providing consultancy, advisory and project
management services in the leisure and
hospitality sector in Myanmar

99.99

99.99

100.00

100.00

-

-

Kipling Global Hospitality Group Providing of consultancy and advisory
Limited
services and project management for
international and national companies and
(“Kipling”)(1) (Myanmar)
organisations in the food and beverage and
leisure and hospitality sectors in Myanmar

99.99

74.99

100.00

75.00

-

25.00

L Partners Limited
(“L Partners”)(1) (Myanmar)

Held through MS English Pte. Ltd. (“MS English”)
Name of Company (Country of
incorporation and principal
place of business)

E Partners Limited
("E Partners")(1) (Myanmar)

(1)

4

Legal interest held by
Company

Effective interest held
by Company

Proportion of
ownership held by
non-controlling
interests

Principal activities

2017
%

2016
%

2017
%

2016
%

2017
%

Providing consultancy, advisory and project
management services in the education
sector in Myanmar

99.99

-

100.00

-

-

2016
%

Enrico Cesenni, a Director of the Company, holds 1 ordinary share in trust, representing 0.01 per cent. equity interest, due to the
Myanmar legal requirement to have a minimum of 2 shareholders.

ARTICLES OF ASSOCIATION

A summary of the principal provisions of the Articles adopted by special resolution at the General Meeting
on the Re-registration Date is set out below.
In this paragraph, “Statutes” means the Act, the Singapore Companies Act, the Uncertificated Securities
Regulations 2001 and every other statute or statutory instrument, rule, order or regulation from time to
time in force concerning companies in so far as they apply to the Company and references to the “Board”,
the “Directors” or a “Director” shall be to the board of directors present at a duly convened and accurate
meeting of Directors or duly authorised committee of the Directors as the context requires and to the
directors of the Company from time to time.
4.1

Shares

The share capital of the Company is divided into ordinary shares of no par value and the liability of the
members is limited to the amount, if any, unpaid on the shares held by them.
4.2

Votes of members

4.2.1

Subject to any special terms as to voting upon which any share may be issued, or may be held,
and subject to the Articles, on a show of hands every member present in person and entitled to
vote shall have one vote and on a poll every member present in person or by proxy and entitled
to vote shall have one vote for every share of which he is the holder.

4.2.2

Subject to the Articles, a vote on a resolution on a show of hands at a meeting, every proxy
present who has been duly appointed by one or more member entitled to vote on the resolution
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has one vote.
4.2.3

A proxy has one vote for and one vote against if they have been duly appointed by more than one
member entitled to vote on the resolution and the proxy has been instructed by one or more of
those members to vote for the resolution and by one or more of those members to vote against it.
On a vote on a resolution on a show of hands at a meeting, if:
(a)

a proxy has been duly appointed by more than one member entitled to vote on the
resolution; and

(b)

the proxy has been instructed by one or more members (“member(s) A”) to vote in a
certain manner and has been given discretionary authority by one or more other members
(“member(s) B”) to vote in relation to the resolution in the manner such proxy deems fit,

such proxy is entitled, pursuant to the discretionary authority granted by member(s) B, to cast a
second vote which is contrary to the manner in which such proxy voted in accordance with the
instructions of member(s) A.
4.2.4

4.3

No member is entitled to be present or to be counted in the quorum or vote, either in person or
by proxy, at any general meeting or at any separate meeting of the holders of a class of shares
or on a poll or to exercise other rights conferred by membership in relation to the meeting or poll,
unless all calls or other moneys due and payable in respect of the member’s shares have been
paid.
Dividends

4.3.1

Except as otherwise provided by the Articles or the rights attaching to shares, all dividends shall
be declared and paid according to the amounts paid up on the shares in respect of which the
dividend is declared and paid. Dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect of which the
dividend is paid. If any share is issued on terms that it shall rank for dividend as from a particular
date then it shall rank for dividend as from that date.

4.3.2

Subject to the Statutes and the Articles, the Company may by ordinary resolution declare a
dividend to be paid to the members according to their respective rights and interests. No dividend
shall exceed the amount recommended by the Board.

4.3.3

Subject to the Statutes, the Board may in its absolute discretion declare and pay to the members
such interim dividends (including a dividend payable at a fixed rate) as appear to the Board to
be justified by the profits of the Company available for distribution and the Company’s financial
and trading position. If the share capital of the Company is divided into different classes, no
interim dividend may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrears.

4.3.4

The Board may, with the prior authority of an ordinary resolution of the Company, direct that
dividends be satisfied in whole or in part by the distribution of specific assets including paid up
shares, debentures or other securities of any other company.

4.3.5

Any dividend which has remained unclaimed for a period of 12 years from the date it became due
for payment is forfeited and ceases to remain owing by the Company.

4.3.6

Subject to the Statutes, the Board may, with the prior authority of an ordinary resolution of the
Company, allot to those holders of a particular class of shares who have elected to receive them
further shares of that class or ordinary shares, in either case paid up, instead of cash in respect
of all or part of a dividend or dividends specified by the resolution, subject to any exclusions,
restrictions or other arrangements the Board may in its absolute discretion consider necessary
or expedient to deal with legal or practical problems under the laws of, or the requirements of a
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recognised regulatory body or a stock exchange in any territory.
4.4
4.4.1

Sanctions for failure to disclose interest in shares
Where either
(a)

notice is served by the Company under section 793 of the Act (a “section 793 notice”)
on a member, or another person whom the Company knows or has reasonable cause to
believe to be interested in shares held by that member, and the member or other person
has failed in relation to any shares (the “default shares”, which expression includes any
shares issued to such member after the date of the section 793 notice in respect of those
shares) to give the Company the information required within 14 days following the date of
service of the section 793 notice; or

(b)

the Directors become aware that any member has not, within the requisite period, made
or, as the case may be, procured the making of a notification required pursuant to the
Articles, then in respect of the shares in relation to which the default has occurred (also
the “default shares”, which expression includes any shares issued to such member after
the date of when such notification should have been made in respect of those shares),

the Board may serve on the holder of such default shares a notice (a “disenfranchisement
notice”).
4.4.2

4.4.3

Upon the service of a disenfranchisement notice, the following sanctions apply (unless the Board
otherwise decides):
(a)

the member is not entitled in respect of the default shares to be present or to vote (either
in person or by proxy) at a general meeting or at a separate meeting of the holders of a
class of shares or on a poll or to exercise other rights conferred by membership in relation
to the meeting or poll; and

(b)

where the default shares represent at least 0.25 per cent in nominal value of the issued
shares of their class (calculated exclusive of any shares held as treasury shares):
(i)

a dividend (or any part of a dividend) or other amount payable in respect of the
default shares shall be withheld by the Company, which has no obligation to pay
interest on it, and the member is not entitled to elect to receive shares instead of a
dividend; and

(ii)

no transfer of any of the default shares shall be registered unless the transfer is:
(A)

pursuant to acceptance of a takeover offer for the Company or in
consequence of a sale made through a recognised investment exchange
(as defined in section 285 of FSMA) or another stock exchange outside
the UK on which shares in the capital of the Company are normally traded
or shown to the satisfaction of the Board to be made in consequence of a
bona fide sale to an unconnected person (an “excepted transfer”); or

(B)

the member is not himself in default in supplying the information required
and the member proves to the satisfaction of the Board that no person
in default in supplying the information required is interested in any of the
shares the subject of the transfer; or

(C)

registration of the transfer is required by the Uncertificated Securities
Regulations 2001.

These sanctions cease to apply seven days after the earlier of receipt by the Company of notice
of registration of an excepted transfer, in relation to the default shares the subject of the excepted
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transfer; and

4.5

(a)

in the event of a breach of article 42.3 (set out in paragraph 4.4.1(a)) all information
required by the section 793 notice, in a form satisfactory to the Board, in relation to any
default shares; or

(b)

in the event of a breach of article 42.3 (set out in paragraph 4.4.1(b)), the member making
a notification in accordance with DTR 5, in a form satisfactory to the board, in relation to
any default shares.

Distribution of assets on a winding-up

If the Company shall be wound up voluntarily, the liquidator may, with the authority of a special resolution
and any sanction required by law, divide among the members (excluding any members holding shares as
treasury shares) in kind the whole or any part of the assets of the Company and whether or not the assets
consist of property of one kind or of different kinds and may for this purpose set such value as he deems
fair on any class or classes of property and may determine on the basis of that valuation and in accordance
with the then existing rights of members how such division shall be carried out as between the members
or different classes of members. The liquidator may, with the same authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the liquidator shall think fit but so that no member
shall be compelled to accept any asset in respect of which there is a liability or potential liability.
4.6
4.6.1

Changes in capital
Subject to the Act, the Company may by ordinary resolution:
(a)

consolidate and divide all or any of its share capital into shares of a larger amount than its
existing shares; and

(b)

sub-divide all or any of its shares into shares of a smaller amount (provided that the
proportion between the amount paid and the amount (if any) unpaid on each reduced
share shall be the same as it was in the case of the share from which the reduced
share is derived) and may by the resolution determine that the shares resulting from such
subdivision may have any preferred or other special rights or be subject to any restrictions,
as compared with the others.

4.6.2

Subject to the Statutes and without prejudice to any special rights attached to any existing shares
or class or shares, any share in the Company may be issued with or have attached to them
such special rights, conditions or restrictions as the Company may by ordinary resolution direct
or failing such direction (but in the case of unclassified shares only) as the Board may determine.

4.6.3

Subject to the Statutes and to the authority contained in a resolution of the Company in general
meeting creating or authorising the same, the Board is generally and unconditionally authorised
to allot or grant options over, offer of otherwise deal with or dispose of any unissued shares in
the capital of the Company or right to subscribe for or convert any security into shares to such
persons, at such times and for such consideration and generally on such terms and conditions as
it may determine.

4.6.4

The Company may issue shares which are to be redeemed or are liable to be redeemed at the
option of the Company or of the member and the Directors may determine the terms, conditions
and manner of redemption of any such shares.

4.7
4.7.1

Variation of class rights and class meetings
Subject to the Statutes, the rights attached to any class of shares may be modified, varied or
abrogated:

117

(a)

in such manner (if any) as may be provided by those rights; or

(b)

in the absence of any such provision, either with the consent in writing of the holders of
at least three quarters in nominal value of the issued shares of the class (excluding any
shares of that class held as treasury shares) or with the sanction of a special resolution
passed at a separate meeting of the holders of that class and then only subject to section
633 of the Act.

4.7.2

The rights attached to any class of share are not, unless otherwise expressly provided by the
Articles or in the rights attaching to the shares of that class, deemed to be modified, varied or
abrogated by the creation or issue of further shares ranking pari passu (save as to the date
from which such further shares shall rank for dividend) with every other share of that class or
subsequent to them or by the purchase or redemption by the Company of its own shares in
accordance with the Statutes and the Articles.

4.7.3

A separate meeting for the holders of a class of shares shall be convened and conducted as
nearly as possible in the same way as a general meeting except that the necessary quorum
(other than at an adjourned meeting) is two persons, present in person or by proxy, holding or
representing by proxy at least one third in nominal value of the capital paid up on the issued
shares of the class (excluding any shares of that class held as treasury shares) and, at an
adjourned meeting, one person holding shares of the class in question present in person or by
proxy and any holder of shares of the class in question present in person or by proxy and entitled
to vote at the meeting may demand a poll and shall be entitled on a poll to one vote for every
share of that class of which he is the holder. No member, other than a Director, is entitled to notice
of a separate class meeting or to attend unless he is a holder of shares of that class and no vote
may be given except in respect of a share of that class.

4.8

General meetings

4.8.1

The Board may convene general meetings. The Board must convene a general meeting on
receipt of a requisition in accordance with the Statutes or, in default, a general meeting may
be convened by such requisitionists, as provided by the Statutes. If at any time there are not
sufficient Directors capable of acting to form a quorum of the Board any Director or any one
member may convene a general meeting.

4.8.2

At least 21 clear days’ notice of every annual general meeting and at least 14 clear days’ notice
of every other general meeting shall be given to such members as are, under the Articles, or the
terms of issue of shares, entitled to receive such notices from the Company and to the Directors
and the auditors.

4.8.3

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business. Two persons entitled to vote, each being a member or a proxy
for a member or a duly authorised representative of a corporation which is a member, shall be
a quorum at any general meeting including, without limitation, any adjourned general meetings.
The absence of a quorum does not prevent the appointment of a chairman in accordance with the
Articles, which is not treated as part of the business of the meeting.

4.8.4

The Board may make any arrangement and impose any restriction it considers appropriate to
ensure the security of a meeting including, without limitation, the searching of a person attending
the meeting and the restriction of the items of personal property that may be taken into the
meeting place. The Board is entitled to refuse entry to a meeting to a person who refuses to
comply with these arrangements or restrictions.

4.8.5

At a general meeting, a resolution put to the vote of the meeting is decided on a show of hands
unless, before a vote on a show of hands on that resolution or immediately after the declaration
of the result of the show of hands, a poll is demanded by: the chairman of the meeting; or the
Directors; or no fewer than five members present in person or by proxy and entitled to vote at the
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meeting; or a member or members present in person or by proxy and representing in aggregate
not less than one-tenth of the total voting rights of all the members having the right to vote at
the meeting; or by a member or members present in person or by proxy holding shares in the
Company conferring a right to vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all the shares conferring
that right.
4.8.6

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll was demanded shall be
entitled to a second or casting vote which shall be conclusive and binding.

4.8.7

A proxy need not be a member and a member may appoint one or more than one person to act
as his proxy. On a poll votes may be given in person or by proxy and a member entitled to more
than one vote need not, if he votes, use all of his votes or cast all the votes he uses in the same
way.

4.9

Transfer of shares

4.9.1

Subject to the Articles, any member may transfer all or any of his certificated shares by instrument
of transfer in any usual form or in such other form as the Board may approve and the instrument
must be executed by or on behalf of the transferor and (except in the case of a share which is fully
paid up) by or on behalf of the transferee but need not be under seal. The transferor is deemed
to remain the holder of the share until the name of the transferee is entered in the register of
members in respect of it. Transfers of shares in uncertificated form shall be effected by means of
the relevant system in accordance with the Statutes and the Articles.

4.9.2

Subject to the Articles, the Board may refuse to register a transfer of a certificated share unless
the instrument of transfer is:
(a)

in respect of only one class of shares;

(b)

in favour of not more than four joint transferees;

(c)

duly stamped (if required);

(d)

not in favour of a minor, infant, bankrupt or person with mental disorder; and

(e)

lodged at the registered office of the Company or such other place as the Board may
decide accompanied by the certificate for the shares to which it relates (save in the case
of a transfer by a recognised person to whom no certificate was issued) and such other
evidence (if any) as the Board may reasonably require to prove the title of the transferor
and the due execution by him of the transfer or, if the transfer is executed by some other
person on his behalf, the authority of that person to do so.

4.9.3

The Board may in its absolute discretion and without assigning any reasons therefor, refuse to
register any transfer of a certificated share which is not fully paid, provided that this discretion
may not be exercised in such a way as to prevent dealings in the shares from taking place on an
open and proper basis.

4.9.4

The Board may, in circumstances permitted by the FCA and the London Stock Exchange,
disapprove the transfer of a certificated share provided that exercise of such powers does not
disturb the market in the shares.

4.9.5

The Board may refuse to register the transfer of an uncertificated share in any circumstances
permitted by the FCA, the London Stock Exchange, the Uncertificated Securities Regulations
(2001) and the rules and practices of the operator of the relevant system provided that exercise
of such powers does not disturb the market in the shares.
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4.10

Directors

4.10.1 Number and appointment of Directors
Unless and until otherwise determined by the Company by ordinary resolution the number of Directors is
not subject to a maximum but must not be fewer than two. The Board may appoint a person who is willing to
act to be a Director, either to fill a vacancy or as an addition to the Board, but the total number of Directors
may not exceed a maximum number fixed in accordance with the Articles. A Director so appointed shall
hold office only until the dissolution of the annual general meeting following next after his appointment,
unless he is reappointed during the meeting. A Director so retiring shall not be taken into account in
determining the number of Directors who are to retire by rotation at such meeting.
4.10.2 Executive Directors
The Board may appoint one or more of its body to hold executive office, including the office of managing
or joint or assistant managing director or to any other office (save that of auditor) or employment in the
Company. Any such appointments shall be on such terms (including remuneration) and for such period as
the Board may determine, subject to the Statutes. The appointment of any Director to any executive office
may be terminated by the Board, without prejudice to any claim he may have for damages for breach of
contract. A Director appointed to any executive office shall not automatically cease to be a Director if he
ceases from any cause to hold that executive office. The Board may delegate to a Director holding any
executive office any of the powers, authorities and discretions exercisable by the Board for such time and
on such terms and conditions as it thinks fit.
4.10.3 Retirement by rotation
Each Director shall retire from office at the third annual general meeting after that at which he was last
elected. A Director who retires at an annual general meeting, whether by rotation or otherwise, may, if
willing to act, be reappointed. The Company, at the meeting at which a Director retires by rotation, may
fill the vacated office and, if it does not do so, the retiring Director is, if willing, deemed reappointed,
unless at such meeting it is expressly resolved not to fill such vacated office or unless a resolution for the
reappointment of such Director is put to the meeting and lost.
4.10.4 Fees, expenses, remuneration and benefits
(a)

There shall be available to be paid out of the funds of the Company to the Directors as fees in
each year an aggregate sum not exceeding US$300,000 as the Board may determine, such sum
to be divided among such Directors in such proportions as the Board may decide or, in default
of agreement, equally. The Company may by ordinary resolution increase the amount of the fees
payable. A fee payable pursuant to this paragraph is distinct from any salary, remuneration or other
amount payable to him under any other article in the Articles and accrues from day to day.

(b)

The Directors are entitled to be repaid all reasonable travelling, hotel and other expenses properly
incurred by them in the performance of their duties as Directors, including their expenses of
travelling to and from meetings of the Board or committees of the Board or general meetings or
separate meetings of the holders of a class of shares and any expenses incurred by them in
obtaining independent professional advice.

(c)

The remuneration of a Director appointed to hold employment or executive office in accordance with
the Articles may be a fixed sum of money or in whole or in part by participation in profits or otherwise
as the Board may determine and may be in addition to or instead of a fee payable to him for his
services as Director pursuant to the Articles.
The Board may grant reasonable additional remuneration and expenses to any Director who, at
the request of the Board goes or resides abroad or renders any special or extra services to the
Company, which may be paid by way of a lump sum, participation in profits or otherwise as the
Board may determine.

(d)

The Board may establish and maintain a pension scheme for the benefit of any persons who are
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or were employees of or who have been Directors of the Company or of any company which is or
was a member of the Group. Subject to the Statutes, the Board may establish and maintain any
employees’ share scheme for the benefit of employees (including Directors) of the Company.
4.10.5 Directors’ interests
Subject to the Statutes and the Articles, a Director, notwithstanding his office:
(a)

may hold any other office or place of profit with the Company (except that of auditor) in conjunction
with his office of director and on such terms as to remuneration and otherwise as the Board may
arrange. Any Director may act by himself or through his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be entitled to remuneration for such
professional services;

(b)

may enter into or otherwise be interested in a contract, arrangement, transaction or proposal with
the Company or in which the Company is otherwise interested either in connection with his tenure
of an office or place of profit and either as vendor, purchaser or otherwise;

(c)

may be a member or director or other officer of or employed by or a party to a contract, transaction,
arrangement or proposal with or be otherwise interested in a company promoted by the Company
or in which the Company is otherwise interested;

(d)

unless otherwise agreed, is not liable to account to the Company for any remuneration, profit
or other benefit received by him by virtue of such office, employment, contract, arrangement,
transaction or proposal and no such contract, arrangement, transaction or proposal is avoided on
the grounds of any such interest or benefit; and

(e)

shall not infringe his duty to avoid a situation in which he has, or can have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the Company as a result of any
such office, employment, contract, arrangement, transaction or proposal or interest.

4.10.6 Voting restrictions
(a)

Except as provided below, a Director may not vote in respect of any contract, arrangement,
transaction or proposal to which the Company is or is to be a party and in which he is, to his
knowledge, materially interested, directly or indirectly, otherwise than by a virtue of his interest in
shares or debentures or other securities of or otherwise in or through the Company. This prohibition
does not apply to any resolution concerning any of the following matters namely:
(i)

the giving to him of a guarantee, security or indemnity in respect of money lent or
obligations incurred by him or by any other person at the request of or for the benefit of the
Company or any of its subsidiary undertakings;

(ii)

the giving to a third party of a guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he himself has
assumed responsibility, in whole or in part, under a guarantee or indemnity or by the giving
of security;

(iii)

a contract, arrangement, transaction or proposal concerning an offer of shares or
debentures or other securities of or by the Company or any of its subsidiary undertakings
for subscription or purchase in which offer he is or may be entitled to participate as a holder
of securities or in the underwriting or sub-underwriting of which the Director is to participate;

(iv)

a contract, arrangement, transaction or proposal to which the Company is or is to be a party
concerning any other company in which he is interested directly or indirectly and whether
as an officer or shareholder or otherwise (“relevant company”), if he is not, directly or
indirectly, the holder or beneficially interested in one per cent or more of a class of equity
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share capital of the relevant company (calculated exclusive of any shares of that class in
that relevant company held as treasury shares) or of the voting rights available to members
of the relevant company or able to cause one per cent or more of those voting rights to be
cast at his direction;
(v)

a contract, arrangement, transaction or proposal concerning the adoption, modification or
operation of a pension, superannuation or similar scheme or retirement, death or disability
benefits scheme or personal pension plan or employees’ share scheme under which he
may benefit and which has been approved by or is subject to and conditional on approval
by the Board of HMRC for taxation purposes or which does not accord to any Director as
such any privilege or benefit not accorded to the employees to whom the scheme or fund
relates;

(vi)

a contract, arrangement, transaction or proposal for the benefit of employees of the
Company or any of its subsidiary undertakings under which the Director benefits in a similar
manner to the employees and which does not accord to any Director as such any privilege
or benefit not accorded to the employees to whom it relates; or

(vii)

a contract, arrangement, transaction or proposal concerning the maintenance or purchase
of any insurance policy which the Company is empowered to purchase and/or maintain for
the benefit of Directors or for the benefit of persons including Directors.

(b)

A Director may not vote or be counted in the quorum on a resolution of the Board or committee of
the Board concerning his own appointment (including fixing or varying the terms of his appointment
or its termination) as the holder of an office or place of profit with the Company or any company in
which the Company is interested.

4.11

Powers of the Board

Subject to the Statutes, the Memorandum and the Articles and to directions given by the Company in
general meeting, the business of the Company shall be managed by the Board, which may exercise all the
powers of the Company.
4.12

Voting

Questions arising at any meeting of the Board shall be decided by a majority of votes. In the case of an
equality of votes, the chairman of the meeting shall have a second or casting vote.
5

SINGAPORE CODE

5.1

Application to the Company

The Singapore Code is issued by the Monetary Authority of Singapore pursuant to Section 321 of the
Securities and Futures Act (Cap 289).
The Singapore Code regulates the acquisition of voting shares of a public company that is either:
(a)

primarily listed; or

(b)

unlisted with more than 50 shareholders and net tangible assets of S$5 million or more. The
Singapore Code will accordingly apply to the Company.

The following is a non-exhaustive short summary of certain provisions in the Singapore Code. However,
a copy of the Singapore Code is available on-line at the Monetary Authority of Singapore’s website at
www.mas.gov.sg.
5.2

Introduction

The Singapore Code is administered and enforced by the Securities Industry Council (the “Council”) whose
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contact details are as follows:
Securities Industry Council
25th Storey, MAS Building
10 Shenton Way Singapore 079117 Tel: (65) 62299222 Fax: (65) 62251350 Email: sic@mas.gov.sg
If Shareholders or prospective investors are in any doubt as to the application of the Singapore Code to
them, they should speak to a professional adviser who is qualified to advise on such matters or they should
contact the Council direct.
The Council may, from time to time, issue notes on the interpretation of the General Principles and
the Rules of the Singapore Code. It also has powers under Singapore law to investigate any dealing
in securities that is connected with a takeover or merger transaction. The duty of the Council is the
enforcement of good business standards and not the enforcement of Singapore law. The Council expects
prompt co-operation from those to whom enquiries are directed to ensure efficient administration of the
Singapore Code.
Although the Singapore Code is non-statutory and does not have the force of law, if the Council finds
that there has been a breach of the Singapore Code, it may have recourse to private reprimand or public
censure or to further action designed to deprive the offender temporarily or permanently of its ability to
enjoy the facilities of the Singapore securities market. If the Council finds evidence to show that a criminal
offence has taken place whether under the Singapore Act, the Securities and Futures Act (Cap 289) or
under Singapore criminal law, it will refer the matter to the appropriate authority.
Under the Singapore Code, an offeror must treat all shareholders of the same class in an offeree company
equally. Where an offeree company has more than one class of equity share capital, a comparable offer
must be made for each class. A fundamental requirement is that shareholders of the offeree company must
be given sufficient information, advice and time to consider and decide on the offer.
In determining the acquisition of shareholdings by an offeror under the Singapore Code, shares in the
offeree company held or acquired by persons acting in concert with the offeror are to be taken together with
shares in the offeree company held or acquired by the offeror.
Parties acting in concert comprise individuals or companies who, pursuant to an arrangement or
understanding (whether formal or informal), co-operate, through the acquisition by any of them of shares in
a company, to obtain or consolidate effective control of that company.
Certain persons are presumed (unless the presumption is rebutted) to be acting in concert with each other.
They are as follows:
•

a company and its related and associated companies and companies whose associated companies
include any of these companies;

•

a company and its directors (including their close relatives, related trusts and companies controlled
by any of the directors, their close relatives and related trusts);

•

a company and its pension funds and employee share schemes;

•

a person and any investment company, unit trust or other fund whose investment such person
manages on a discretionary basis;

•

a financial or other professional adviser and its clients in respect of shares held by the adviser
and persons controlling, controlled by or under the same control as the adviser and all the funds
managed by the adviser on a discretionary basis, where the shareholdings of the adviser and any of
those funds in the client total 10.0 per cent. or more of the client’s equity share capital;

•

directors of a company (including their close relatives, related trusts and companies controlled by
any of such directors, their close relatives and related trusts) which is subject to an offer or where
the directors have reason to believe a bona fide offer for the company may be imminent;
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•

partners; and

•

an individual and his close relatives, related trusts, any person who is accustomed to act in
accordance with his instructions and companies controlled by the individual, his close relatives, his
related trusts or any person who is accustomed to act in accordance with his instructions.

There are three types of takeover offers under the Singapore Code, namely, mandatory offers, voluntary
offers and partial offers.
5.3

Mandatory Offers

Any person acquiring an interest, either on his own or together with parties acting in concert with him, in
30.0 per cent. or more of the voting shares in an offeree company or, if such person holds, either on his own
or together with parties acting in concert with him, between 30.0 per cent. and 50.0 per cent. (both inclusive)
of the voting shares in an offeree company, and acquires additional voting shares representing more than
1.0 per cent. of the voting shares in that offeree company in any six-month period, is normally required to
extend a mandatory general offer for the remaining voting shares in accordance with the provisions of the
Singapore Code.
A mandatory offer must be conditional upon the offeror obtaining acceptances which will result in the offeror
and persons acting in concert with it holding shares carrying more than 50.0 per cent. of the voting rights
of the offeree company. Generally, no other conditions are permitted to be imposed in a mandatory offer.
The consideration for the mandatory offer must be in cash or be accompanied by a cash alternative at
(subject to certain exceptions) not less than the highest price paid by the offeror or parties acting in concert
with the offeror for voting rights of the offeree company within the preceding six months prior to the offer
period and during the offer period.
5.4

Voluntary Offers

A voluntary offer is a takeover offer for the voting shares of an offeree company made by a person when he
has not incurred an obligation to make a mandatory general offer for that offeree company under Singapore
Code.
A voluntary offer must be conditional upon the offeror receiving acceptances in respect of voting rights
which, together with voting rights acquired or agreed to be acquired before or during the offer, will result in
the offeror and person acting in concert with it holding more than 50 per cent. of the voting rights.
Normal conditions, such as level of acceptance (provided that in the case of a high level acceptance,
the offer document states clearly the level of acceptances upon which the offer is conditional and the
offeror has satisfied the Council that it is acting in good faith in imposing such a high level of acceptance),
approval of shareholders for the issue of new shares and the approval for listing of the relevant exchange in
which the offeree company’s shares are listed may be attached without reference to the Council. However,
a voluntary offer must not be made subject to conditions whose fulfilment depends on the subjective
interpretation or judgement by the offeror or lies in the offeror’s hands.
The consideration for the voluntary offer must be in cash or securities or a combination thereof at (subject
to certain exceptions) not less than the highest price paid by the offeror or any person acting in concert
with it for voting rights of the offeree company within the preceding three months prior to the offer period
and during the offer period. However, a cash offer is required where the offeror and any person acting in
concert with it has bought for cash during the offer period and within 6 months prior to its commencement,
shares of any class under offer in the offeree company carrying 10 per cent. or more of the voting rights of
that class.
5.5

Partial Offers

Partial offers are voluntary offers for less than 100.0 per cent. of the shares in an offeree company.
The Council will normally consent to a partial offer which could not result in the offeror and persons acting
in concert with it holding shares carrying 30 per cent. or more of the voting rights of the offeree company.
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The Council will not consent to any partial offer which could result in the offeror and its concert parties
holding shares carrying not less than 30 per cent. but not more than 50 per cent. of the voting rights of the
offeree company.
The Council will not normally consent to a partial offer which could result in the offeror and its concert
parties holding shares carrying more than 50 per cent. of the voting rights of the offeree company, unless
certain conditions are satisfied. These include:
(a)

the partial offer is not a mandatory offer;

(b)

the offeror confirming and undertaking in its application for consent that it and its concert parties did
not and will not acquire any voting shares (excluding voting shares acquired by the offeror and its
concert parties via a rights issue and/or bonus issue without increasing their aggregate percentage
shareholdings) in the offeree company:
(i)

in the six months prior to the date of the offer announcement (and confirms this fact in the
offer announcement);

(ii)

in the period between submitting the application for the Council’s consent and the making of
the partial offer;

(iii)

during the offer period (except pursuant to the partial offer); and

(iv)

during a period of six months after the close of the partial offer, if the partial offer becomes
unconditional as to acceptances.

(c)

the partial offer being conditional on the offeree company’s shareholders approval, but with the
offeror and its concert parties not entitled to vote; and

(d)

the partial offer is made to all shareholders of the same class and arrangements are made for
those shareholders who wish to accept in full for the relevant percentage of their holdings. Shares
tendered in excess of this percentage should be accepted by the offeror from each shareholder in
the same proportion as the number tendered to the extent necessary to enable the offeror to obtain
the total number of shares for which he has offered.

Partial offers may, in respect of each class of share capital involved, be in cash of securities or a
combination of cash and securities. The consideration requirements in relation to when a cash offer is
required for a partial offer are the same as those for a voluntary offer.
5.6

Appropriate Offers to Holders of Convertible Securities

Where an offer is made for equity share capital and the offeree company has outstanding instruments
convertible into, rights to subscribe for and options in respect of securities being offered for or which carry
voting rights outstanding, the offeror must make an appropriate offer or proposal to the holders thereof.
An appropriate offer or proposal for such convertible instruments, subscription rights or options is at least
the higher of the following:
(a)

(b)

the “see-through” price, being
(i)

offer price for the underlying securities multiplied by the conversion ratio (in the case of
convertible instruments); and

(ii)

the excess of the offer price for the underlying securities over the exercise or subscription
price (in the case of options and rights respectively); and

the highest price paid by the offeror and persons acting in concert with it for such convertible
instruments, subscription rights or options during the offer period and:
(i)

for a mandatory offer, within six months of commencement of the offer period; or
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(ii)
5.7

for a voluntary offer, within three months of commencement of the offer period.

Disclosure of Dealings During Offer Period

The Singapore Code requires the offeror, the offeree company or any of their associates to:
(a)

publicly disclose dealings in relevant securities for their own accounts or for the accounts of
discretionary investment clients during the offer period in writing to the relevant exchange, the
Council and the press; and

(b)

privately disclose dealings in relevant securities for the account of non-discretionary investment
clients (other than an offeror, the offeree company and any of their associates) during the offer
period in writing to the Council,

no later than 12 noon (Singapore time) on the dealing day following the date of the relevant transaction.
“Relevant securities” include equity share capital of the offeror and the offeree company, options and
securities carrying conversion or subscription rights into equity share capital of the offeror and the offeree
company.
Under the Singapore Code, the term “associate” is not exhaustively defined but is intended to cover all
persons (whether or not acting in concert with the offeror, offeree company or with one another) who directly
or indirectly own, or deal in, the shares of the offeror or offeree company in a takeover or merger transaction
and who have (in addition to their normal interest as shareholders) an interest or potential interest, whether
commercial, financial or personal, in the outcome of the offer.
These will normally include:
(a)

related and associated companies of the offeror or the offeree company and companies whose
associated companies include the offeror, the offeree company and their related and associated
companies;

(b)

banks, stockbrokers, financial and other professional advisers to the offeror, the offeree company or
appointed for on in connection with the takeover or merger transaction by any company in (a) above
including persons controlling, controlled or under the same control as such banks, stockbrokers,
financial and other professional advisers;

(c)

the directors (including their close relatives, related trusts and companies controlled by any of the
directors, their close relatives and related trusts) of the offeror, the offeree company or any company
mentioned in (a) above;

(d)

the pension funds and employee share schemes of the offeror, the offeree company or any
company mentioned in (a) above;

(e)

any investment company, unit trust or other fund whose investment an associate manages on a
discretionary basis;

(f)

a person (or two or more persons pursuant to an agreement or understanding to acquire or hold)
holding or acquiring five per cent. or more of the equity share capital of the offeror or offeree
company; and

(g)

a company having a material trading arrangement with the offeror or offeree company.

5.8

Market Makers

There is no specific reference to market makers in the Singapore Code. However, the provisions of the
Singapore Code may apply to a market maker if a market maker falls into one of the categories of persons
mentioned in the Singapore Code. Below are examples of some instances where the Singapore Code may
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apply to market makers.
5.9

Acting in concert

A market maker would be considered to be acting in concert with an offeror if it falls into any of
the categories of persons considered to be acting in concert alluded to in the sub-section headed
“Introduction” above.
For example, a market maker may be deemed to be acting in concert with the offeror if the market maker
is engaged by the offeror as a financial or professional adviser.
If a market marker is deemed to be acting in concert with the offeror, then:
(a)

any shares in the offeree company acquired or held by the market maker will be aggregated with
the shares in the offeree company that are acquired or held by the offeror and its concert parties;
and

(b)

in addition to the offeror, the market marker may, according to the circumstances of each case, be
obliged to extend the takeover offer under the Singapore Code.

5.10

Disclosure of Dealings

Similarly, a market maker would be considered to be an “associate” of an offeror or an offeree company if
it falls into the categories of associates alluded to in the sub-section headed “Disclosure of Dealings during
Offer Period” above.
For example a market maker will be deemed to be an associate of the offeror or the offeree company if
the market maker is a financial or other professional adviser of the offeror or the offeree company or is
appointed for in connection with the takeover or merger transaction by the offeror, the offeree company or
any of its respective associate or related companies.
If a market maker is an associate of the offeror or the offeree company, the market maker will be required
to disclose dealings in the relevant securities during the offer period.
If market makers are in any doubt as to the application of the Singapore Code to them, they should speak to
a professional adviser who is qualified to advise on such matters or they should contact the Council direct.
5.11

Squeeze-out

Under Section 215(1) of the Singapore Companies Act (Cap. 50), an offeror is entitled to exercise its
statutory right of squeeze-out by acquiring shares of shareholders that have not accepted an offer for their
shares (“Dissenting Shareholders”) if that offer has been accepted by holders of not less than 90% of
the shares of the target company (other than shares already held at the date of the offer by the offeror
or its nominee, holding company or subsidiary or fellow subsidiary, and excluding any treasury shares)
(“Squeeze-out Threshold”). The maximum period to exercise the right to squeeze out is two months after
the Squeeze-out Threshold is achieved. If the offeror achieves the Squeeze-out Threshold and chooses
to exercise its squeeze-out right, the offeror must deliver a notice to each Dissenting Shareholder. In
the event, the Dissenting Shareholders have a right to request a list of all Dissenting Shareholders. The
Dissenting Shareholders may within one month from the date of the notice, or 14 days from the date on
which the list of Dissenting Shareholders is provided (whichever is later), object to the squeeze-out by filing
an application in Court. If there is no objection or any objection is dismissed by the Court, the offeror may,
after the expiration of one month after the date on which the notice was given or 14 days after the list
of Dissenting Shareholders is given to a Dissenting Shareholder (whichever is later), send a copy of the
notice to the target company together with an instrument of transfer. Upon receipt of the duly executed
instrument of transfer and the consideration for the remaining shares from the offeror, the target company
is obliged to register the offeror as the holder of the remaining shares. The target company will hold the
consideration in a separate bank account on trust for the Dissenting Shareholders until claimed by them.
The offeror is required to acquire the shares on the same terms (including price) as it acquired the shares of
the shareholders under the scheme or contract, or on such other terms that were offered to the Dissenting
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Shareholders in the offer documents (if they are different from those offered to the other shareholders).
6
6.1

DIRECTORS’ AND OTHER INTERESTS
The interests of the Directors and any person connected with a Director (within the meaning of
section 252 of the Companies Act 2006) (all of which are beneficial unless otherwise stated), in the
issued share capital of the Company, were as at 16 August 2017 (being the latest practicable date
prior to the publication of this document) and are expected to be immediately following Admission
to the extent that their existence is known to, or could with reasonable diligence be ascertained by,
a Director, as follows:

Director

As at 16 August 2017

Immediately following
Admission

Number of Percentage of
Ordinary issued ordinary
Shares
share capital

Number of Percentage of
Ordinary issued ordinary
Shares
share capital

Richard Greer

7,700

0.4%

7,700

0.3%

1,042,000

56.9%

1,062,000

46.8%

Dennis Yeo Ting Teck

0

0.0%

0

0.0%

Christopher Clarke

0

0.0%

0

0.0%

Enrico Cesenni*

*

6.2

The beneficial interest of Enrico Cesenni in the Company is held through MACAN, a company in which he holds
42.4 per cent. of the issued share capital of the Company and the majority of the voting rights. In addition to the
840,000 Ordinary Shares held by MACAN before Admission, MACAN also administers, on Admission, the voting
rights over an additional 202,000 Ordinary Shares held in the names of Jonathan Kolb and U Aung Myo Thein. This
is reflected in the beneficial interest of Enrico Cesenni detailed above. Details of the agreements entered into by
each party with MACAN are disclosed in paragraphs 15.23 and 15.24 of Part IV of this Prospectus.

On Admission the Directors’ interests in options over Ordinary Shares will be as follows:
Director

Richard Greer
Dennis Yeo Ting Teck
Christopher Clarke

Number of
Ordinary
Shares
subject to
options
10,000
20,000
10,000

Exercise
Period

Exercise Price

10 years
10 years
10 years

USD$ 11
USD$ 11
USD$ 11

These options vest over a four year period following Admission as described in paragraph 9 of this Part IV of the Prospectus.

6.3

Save as set out in Paragraphs 6.1 and 6.2 above, as at 16 August 2017 and immediately following
Admission, no Director will, and no person so connected with a Director has, or is expected to have,
any interest in the share capital of the Company or any of its subsidiaries or any options over the
Company’s shares.

6.4

As at 16 August 2017 (being the latest practicable date prior to publication of this document)
insofar as is known to the Company, no person or persons, other than as set out below, are or will,
immediately following Admission, have an interest, directly or indirectly, in three per cent or more of
the share capital or voting rights of the Company, so far as is notifiable under English law.
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Name

Number of
Ordinary Shares
at the date of
this document

Percentage of
Number of
issued ordinary Ordinary Shares
share capital at
immediately
the date of this
following
document
Admission

Percentage of
issued ordinary
share capital
following
Admission

MACAN Pte. Ltd.*

840,000

45.8%

860,000

37.9%

Oneiros Investments S.A.

150,000

8.2%

186,621

8.2%

0

0.0%

156,945

6.9%

Jonathan Kolb**

151,500

8.3%

151,500

6.7%

SEVIAN s.r.l.***

100,000

5.5%

100,000

4.4%

Gaudenzio Roveda

100,000

5.5%

100,000

4.4%

BF&F s.r.l.

100,000

5.5%

100,000

4.4%

NDC Advisors Ltd

60,000

3.3%

80,926

3.6%

Giovanni Govi****

64,000

3.5%

74,463

3.3%

Phidias s.r.l.

61,269

3.3%

69,116

3.0%

SOAI Ltd.

*

On Admission, MACAN will hold 860,000 Ordinary Shares in its own name. In addition, MACAN administers voting rights
over an additional 202,000 Ordinary Shares held in the names of Jonathan Kolb and U Aung Myo Thein. Details of the
agreements entered into by each party with MACAN are disclosed in paragraphs15.23 and 15.24 of Part IV of this
Prospectus

**

As detailed in paragraphs 6.1 and15.24 of this Part IV of this document, the voting rights of the Ordinary Shares owned by
Jonathan Kolb are presently held by MACAN.

***

In addition to the interest in 100,000 Ordinary Shares on Admission, as detailed in the table above, SEVIAN s.r.l. also holds
49.7 per cent. of the current issued share capital of MACAN.

****

In addition to the interest in 74,463 Ordinary Shares on Admission, as detailed in the table above, Giovanni Govi also holds
7.9 per cent. of the current issued share capital of MACAN.

The Company’s major shareholders set out in paragraph 6.4 do not have different voting rights to other
shareholders.
As at 16 August 2017 (being the latest practicable date prior to publication of this document) save as
disclosed in this paragraph 6, the Company is not aware of any person or persons who, directly or indirectly,
owns or controls the Company.
No Director or member of a Director’s family has any financial product whose value in whole or in part is
determined directly or indirectly by reference to the price of the Ordinary Shares.
7
7.1

ADDITIONAL INFORMATION ON THE DIRECTORS
Other than their directorships of Group companies, directorships and partnerships currently held by
the Directors and held over the five years preceding the date of this document are as follows (those
companies marked with an asterisk are dormant):
Director
Richard Greer

Enrico Cesenni

Current directorships
Chilltechnologies Ltd
Friends of Langlands School Ltd
Grizedale Arts
Mindworks Ventures SPC
NDOTM Ltd
Schroder Japan Growth Fund Plc
The Cuba Mountain Coffee Company
Ltd
Treepress Creates Ltd
10 Minutes With SEA Pte Ltd
10 Minutes With Ltd
MACAN Pte Ltd
Spitfire Services Ltd
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Past directorships
Laurel Capital Kingsway LLP
The Legacy List

12Go Asia Pte. Ltd
(former name FabSei Asia Pte. Ltd)
Golden Bear Ltd

Dennis Yeo Ting None
Teck
Christopher Clarke Eastern Power Networks Plc
London Power Networks Plc
South Eastern Power Networks Plc
UK Power Networks (IDNO) Ltd

None
DLA Piper Hong Kong Management
Services Ltd
DLA Piper International LLP

7.2

The business address of all of the Directors is the registered office of the Company.

7.3

There are no arrangements or understandings with major shareholders, customers, suppliers or
others, pursuant to which any Director was selected.

7.4

There are no restrictions agreed by any Director on the disposal within a certain period of time of
his holdings in the Company's securities.

7.5

No Director has any potential conflicts of interests between any duties the Directors or principal
owes to the Company and any private interests and/or other duties.

7.6

Save as disclosed above none of the Directors have within the last five years preceding the date of
this document:

8
8.1

7.6.1

any unspent convictions in relation to indictable offences;

7.6.2

had a bankruptcy order made against him or made an individual voluntary arrangement;

7.6.3

been a director of a company which has been placed in receivership, compulsory
liquidation, creditors voluntary arrangement or made any composition or arrangement
with its creditors generally or of any class of its creditors whilst he was a director of that
company or within 12 months after he ceased to be a director of that company;

7.6.4

been a partner in a partnership which has been placed in compulsory liquidation,
administration or made a partnership voluntary arrangement whilst he was a partner in
that partnership or within 12 months after he ceased to be a partner in that partnership;

7.6.5

had any asset placed in receivership or any asset of a partnership in which he was a
partner placed in receivership whilst he was a partner in that partnership or within 12
months after he ceased to be a partner in that partnership; or

7.6.6

been publicly criticised by any statutory or regulatory authority (including recognised
professional bodies) or disqualified by a court from acting as a director of a company or
from acting in the management or conduct of the affairs of any company.

DIRECTORS’ SERVICE AGREEMENTS AND EMOLUMENTS
The Directors have entered into service agreements or non-executive appointment letters (as
relevant) with the Company as follows:
8.1.1

An executive employment agreement between (1) Enrico Cesenni (as Chief Executive
Officer) and (2) the Company dated 1 May 2016 providing for a basic salary of
SGD144,000 per annum;

8.1.2

An executive employment agreement between (1) Dennis Yeo Ting Teck (as Chief
Financial Officer) and (2) the Company dated 21 April 2016 providing for a basic salary of
SGD84,000 per annum and a discretionary bonus of US$30,000 on Admission; and
In addition, Dennis Yeo Ting Teck entered into an employment contract on 21 April 2016
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with L Partners Co Ltd, a wholly owned Myanmar subsidiary of the Company, under which
he is paid US$18,000 per annum.
8.1.3

A non-executive appointment letter sent on behalf of the Company and accepted by
Richard Greer dated 26 September 2016 providing for an annual fee of US$24,000; and

8.1.4

A non-executive appointment letter sent on behalf of the Company and accepted by
Christopher Clarke dated 26 September 2016 providing for an annual fee of US$18,000.

8.2

Save as set out in paragraph 8.1 above, there are no existing or proposed service agreements or
non-executive appointment letters between any of the Directors and the Company.

8.3

The non-executive appointment letters with Richard Greer and Christopher Clarke are for an initial
term of three years unless otherwise terminated by either party on three months’ notice. The nonexecutive Directors are expected to commit a maximum of five days per month to carrying out their
duties to the Company, including attending Board and committee meetings.

8.4

The service agreements with Enrico Cesenni and Dennis Yeo Ting Teck are terminable by either
party giving not less than six months’ notice to the other. The service agreements include:
8.4.1

certain warranties given by each executive as to their ability to be a director of, and
employed by, the Company;

8.4.2

intellectual property protections in favour of the Company;

8.4.3

post-termination restrictions to ensure the relevant executive does not compete with the
business of the Company for up to 12 months; and

8.4.4

confidentiality and data protection provisions.

8.5

Other than payment of salary in lieu of notice and properly incurred expenses, the service
agreements and non-executive letters of appointment do not provide for benefits upon termination
of employment.

8.6

The aggregate remuneration paid and benefits in kind granted to the Directors including amounts
paid from all members of the Group during the year ended 31 March 2017 amounted to
USD183,759 (USD 90,000 for the year ended 31 March 2016).

8.7

The aggregate remuneration payable and benefits in kind to be granted to the Directors under the
arrangements in force at the date of this document during the financial year ending 31 March 2018
are estimated to amount to approximately USD250,000 (excluding any discretionary payments
which may be made under these arrangements).

9

SHARE OPTION POLICY

The Company adopted a Share Option Policy by a resolution of the Board on 28 September 2016,
pursuant to which the Board intends to grant options over up to 200,000 Ordinary Shares (equivalent to
approximately 8.8 per cent. of the Enlarged Share Capital) to Directors and employees at an exercise price
per Ordinary Share equal to USD11.00, representing a 10% premium to the Issue Price. The Share Options
are subject to vesting provisions determined at the time of the grant by the Board.
Pursuant to the Share Option Policy, the Board has granted Share Options over 10,000 Ordinary Shares
to Richard Greer (Chairman), Share Options over 20,000 Ordinary Shares to Dennis Yeo Ting Teck (Chief
Financial Officer) and Share Options over 10,000 Ordinary Shares to Christopher Clarke (Non-Executive
Director), together equivalent to approximately 1.8 per cent. of the Enlarged Share Capital. Share Options
over a further 77,000 Ordinary Shares have also been granted to other employees.
The Share Options issued to each of Richard Greer, Dennis Yeo Ting Teck and Christopher Clarke are
subject to a four-year vesting schedule as follows: (i) first anniversary of Admission: none vest; (ii) second
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anniversary of Admission: 50 per cent. vest; (iii) third anniversary of Admission: 30 per cent. vest; and (iv)
fourth anniversary of Admission: 20 per cent. vest.
The Board intends, following Admission, to continue to evaluate issuing Share Options to current and future
senior management and employees of the Group.
10

UNITED KINGDOM TAXATION

10.1

Taxation on income

The tax treatment in relation to dividends paid by the Company should be as follows:
10.1.1

An individual shareholder resident (for tax purposes) in the United Kingdom currently receives
an annual £5,000 tax-free dividend allowance. The allowance exempts the first £5,000 of a
taxpayer’s dividend income from income tax, but does not reduce total taxable income. As a
result, dividends within the allowance count as taxable income when determining how much of
the basic rate band or higher rate band has been used and will be regarded as falling within the
top slice of the individual’s income.

10.1.2

Dividend income in excess of the £5,000 allowance will be taxed at 7.5 per cent. for an individual
shareholder who is liable to tax at the basic rate, 32.5 per cent. for an individual shareholder
who is liable to tax at the higher rate and 38.1 per cent for an individual shareholder who is liable
to tax at the additional rate.

10.1.3

On 8 March 2017 the UK Government announced the reduction of the annual tax-free dividend
allowance to £2,000, beginning from the tax year 2018/19. This reduction has been postponed,
but will likely still come into effect at some point in the near future.

10.1.4

Subject to limited exceptions, a shareholder which is a company resident (for tax purposes) in
the United Kingdom and which receives a dividend paid by the Company will not be taxed on it.

10.2

Tax on capital gains

The tax treatment in relation to a future disposal or deemed disposal of Ordinary Shares should be as
follows:
10.2.1

A disposal or deemed disposal by an individual resident (for tax purposes) in the United
Kingdom may, depending upon the individual’s circumstances, give rise to a chargeable gain or
an allowable loss for the purposes of UK taxation of capital gains. The tax liability will depend
on the availability to the individual of the annual capital gains tax exemption (£11,300 for the
2017/2018 tax year), to the extent this has not been used against other gains, and any other tax
reliefs available such as existing capital losses. Capital Gains Tax will be charged at a rate of
10 per cent. for basic rate taxpayers and 20 per cent. for higher and additional rate taxpayers.
Indexation allowance is not available for individuals.

10.2.2

A shareholder which is a company resident (for tax purposes) in the United Kingdom and
hold Ordinary Shares as an investment will be subject to corporation tax on any capital gain
arising, subject to mitigation by indexation allowance and any other tax reliefs such as existing
capital losses available to the company. The current rate of corporation tax is 19 per cent.. The
UK Government has previously announced plans to reduce this rate to 17 per cent. by April
2020. An exemption from corporation tax arising on any capital gain (known as the “substantial
shareholdings exemption”) may be available if the corporate shareholder holds at least 10 per
cent. of the Company’s Ordinary Shares and has done so for at least 12 months in the two years
prior to disposal, provided that certain other conditions are met.

10.2.3

Shareholders who are not resident in the UK will not generally be subject to UK taxation of
capital gains on the disposal or deemed disposal of Ordinary Shares unless they are carrying
on a trade, profession or vocation in the UK through a branch or agency (or, in the case of
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a corporate shareholder, a permanent establishment) in connection with which the Ordinary
Shares are used, held or acquired. Individuals who are temporarily non-UK resident may, in
certain circumstances, be subject to tax in respect of gains realised whilst they are not resident
in the UK.
10.3

Stamp duty and stamp duty reserve tax

The tax treatment in relation to stamp duty and stamp duty reserve tax (“SDRT”) should be as follows:
10.3.1

No UK stamp duty or SDRT will generally be payable on the issue of Ordinary Shares.

10.3.2

Subject to an exemption for certain low value transactions, the transfer or sale of Ordinary
Shares will be liable to ad valorem stamp duty, generally at the rate of 0.5 per cent. (rounded
up to the next multiple of five pounds (£5)) of the consideration paid. Stamp duty is normally the
responsibility of the purchaser or transferee of the Ordinary Shares. An unconditional agreement
to transfer such shares will normally give rise to SDRT, at the rate of 0.5 per cent. of the amount
or value of the consideration paid for such shares, but such liability will be cancelled, or any
SDRT paid refunded, if the agreement is completed by a duly stamped transfer within six years
of the agreement having become unconditional. SDRT is normally the liability of the purchaser
or transferee of the Ordinary Shares.

10.3.3

Under the CREST system for paperless share transfers, no stamp duty or SDRT will arise on
a transfer of shares into the system, unless the transfer into CREST is itself for consideration
in money or money’s worth, in which case a liability to SDRT will arise, usually at the rate of
0.5 per cent. of the amount or value of consideration given. Transfers of shares within CREST
are generally liable to SDRT (at a rate of 0.5 per cent. of the consideration paid) rather than
stamp duty, and SDRT on relevant transactions settled within the system or reported through it
for regulatory purposes will be collected and accounted for to HMRC by Euroclear.

10.3.4

The above statements are intended as a general guide to the current stamp duty and SDRT
position. Certain categories of person, including market makers, brokers, dealers and persons
connected with depositary arrangements and clearance services, may not be liable to stamp
duty or SDRT and others including persons connected with depositary arrangements and
clearance services, may be liable at a higher rate or may, although not primarily liable for tax, be
required to notify and account for it under the Stamp Duty Reserve Tax Regulations 1986.

10.3.5

Subject to an exemption for depositary interests that constitute “foreign securities” as defined
for the purposes of the Stamp Duty Reserve Tax (UK Depositary Interests in Foreign Securities)
Regulations 1999 (Statutory Instrument 1999 No. 2383, as amended), transfers of Depositary
Interests within CREST will generally be liable to SDRT (at a rate of 0.5 per cent. of the
consideration paid).

The above summary is intended as a general guide. It is based on law and practice currently in force
in the United Kingdom and is subject to any changes in the relevant legislation, its application and
its practice. It may not apply to certain categories of shareholder, such as dealers in securities. Any
person who is in any doubt as to his taxation position or who is subject to taxation in a jurisdiction
other than the United Kingdom should consult his or her professional advisers.
11

SINGAPORE TAXATION

The following comments address the specific issues mentioned below only and are not intended as
a comprehensive summary of the Singapore tax consequences of the Subscription and ownership of
Ordinary Shares. These comments set out the position under current Singapore tax law and what is
understood to be the current practice of the Singapore tax authorities (which may change in the future,
including with retrospective effect). Those in doubt as to their tax position are strongly recommended to
consult their own professional tax adviser.
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11.1

Overview

Singapore adopts a territorial system of taxation where income tax is imposed on income accrued in or
derived from Singapore or remitted/deemed remitted in Singapore from outside Singapore (with certain
exemptions – see below).
In addition, all sources of income are taxed on a preceding year basis i.e. income brought to tax for the Year
of Assessment 2016 is income accruing in or derived from Singapore or received from outside Singapore
for the basis period 1 January 2015 to 31 December 2015.
Foreign sourced income will only be taxable in Singapore upon remittance/deemed remittance into
Singapore. Tax exemption schemes are applicable to certain sources of foreign income (such as branch
profits, dividend income and service income) remitted/ deemed remitted into Singapore by a Singapore tax
resident, subject to certain conditions being met. Where the tax exemption schemes are not applicable,
foreign tax credits may be applicable.
11.2

Tax Residence

A company is tax resident in Singapore for income tax purposes if the management and control of its
business is exercised in Singapore. Generally, a company will be treated as resident in Singapore if the
directors of the Company hold their board meetings in Singapore.
More recently, the Singapore tax authorities have been focusing on whether a company carries on
substantive business activities in Singapore as a criterion for determining Singapore tax residence.
11.3

Taxable Income and Rates

The prevailing corporate tax rate is 17 per cent. Companies are also able to enjoy a partial tax exemption
of up to S$152,500 for the first S$300,000 of their chargeable income.
Singapore grants tax incentives for activities that enhance its economic or technological development.
Tax incentives are available to a wide spectrum of industries and broadly cover activities including
manufacturing, services, trading and finance. For companies who qualify for tax incentives, the corporate
tax rate will typically be lowered to between 0 per cent. to 15 per cent.
11.4

Capital Gains Taxation

There is no capital gains tax regime in Singapore. The badges of trade as established based on case law
precedent are usually used as the guiding factor for distinguishing between capital and revenue gains.
11.5

Withholding Tax

Generally, withholding tax is applicable on certain payments (i.e. royalties, interest payments, rent or
payment for use of moveable property, management fees, technical assistance fees etc.) made to non-tax
residents of Singapore, although the comprehensive network of tax treaties that Singapore has entered into
may provide for a exemption or reduced rate of withholding.
In addition, payments may fall outside the ambit of the withholding tax system in certain circumstances.
For example, technical and management fee payments for services which are performed entirely outside
Singapore are not subject to withholding tax as long as the transactions are conducted on an arm’s length
basis and the non-resident person;
•

is not incorporated, formed or registered in Singapore;

•

does not carry on a business in Singapore; and

•

does not have a permanent establishment in Singapore.

There is no Singapore withholding tax imposed on dividend payments in Singapore.

134

11.6

Related Party Transactions Transfer pricing

The Singapore tax authorities generally require all related party transactions to be conducted on an arms’
length basis and have accordingly issued transfer pricing guidelines on 23 February 2006 and 23 February
2009. A transfer pricing provision has also been passed into law in 2009 which empowers the Singapore tax
authorities to make adjustments to a taxpayer’s income if it is determined that the related party transactions
are not carried out at arm’s length.
One key emphasis of the transfer pricing regime in Singapore is that taxpayers should exert “reasonable
efforts” to ensure that related party transactions have been conducted at arm’s length and maintain
sufficient documentation to demonstrate that such efforts have been undertaken.
The tax authorities do not require documentation in respect of certain types of local related party
transactions or where the value of or amount of the related party transactions does not exceed certain
thresholds
11.7

Thin capitalisation

Singapore does not have thin capitalisation rules.
11.8

Controlled foreign companies (CFC)

Singapore does not have CFC rules.
12

WORKING CAPITAL

The Company is of the opinion that the working capital available to the Company and the Group is sufficient
for their present requirements, that is for at least 12 months from the date of this document.
13

CAPITALISATION AND INDEBTEDNESS

The tables below set out the Group’s capitalisation and indebtedness. The gross financial indebtedness
and the net financial indebtedness tables have been prepared as at 30 June 2017. The information has
been extracted without material adjustment from the Group’s accounting records and is unaudited.
13.1

Indebtedness
Current debt:

at 30 June 2017
$

Guaranteed
Secured
Unguaranteed/unsecured

0.0
0.0
3,835,452

Total

3,835,452

Non-current debt (excluding current portion of long-term debt)
Guarantee

13.2

at 30 June 2017
$

Secured
Unguaranteed/unsecured

0.0
0.0
0.0

Total

0.0

Shareholder Equity
The shareholders’ equity table below has been prepared as at 30 March 2017 and has been
extracted without material adjustment from the Group’s Historical Financial Information set out in
Section B of Part III of this Prospectus.
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Shareholder Equity

as at 30 March
2017
$

Share capital and premium

5,401,049
(3,276,392)

Other reserves
Total
13.3

2,124,657

Net indebtedness in the short term and in the medium-long term
$
Cash

4,097,354
0.0
0.0

Cash equivalent (Detail)
Trading securities
Liquidity

4,097,354
0.0
0.0
0.0
3,835,452

Current financial receivable
Current bank debt
Current portion of non current debt
Convertible bonds
Other current financial debt

0.0

Current financial debt

3,835,452

Net current financial indebtedness

(261,902)

Non current bank loans

0.0
0.0

Non current financial indebtedness
Net financial indebtedness
13.4

(261,902)

Indirect and contingent indebtedness - US$nil
There has been no material change in the capitalisation and indebtedness of the Group since 30
June 2017.
The Group has no indirect or contingent indebtedness as at 30 June 2017.
The indebtedness information as at 30 June 2017 has been extracted without material adjustment
from the Group’s accounting records.

14

LITIGATION

There are no governmental, legal or arbitration proceedings during the previous 12 months which may have
or have had in the recent past a significant effect on the Company’s and/or the Group’s financial position or
profitability (and the Company is not aware of any such proceedings which are pending or threatened).
15

MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business) have been
entered into by members of the Group within the period of two years preceding the date of this document
which are or may be material:
15.1

Broker Agreement

On 9 August 2017 (1) The Company and (2) Allenby Capital have entered into a broker agreement
pursuant to which the Company has appointed Allenby Capital as sole broker to the Company (the “Broker
Agreement”). Pursuant to the Broker Agreement, the Company has agreed to pay GBP30,000 plus VAT
for the first year and GBP40,000 plus VAT from the second year to Allenby Capital.
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15.2

Arranger Agreement with Investec Capital Asia Limited

On 23 February 2016 (1) the Company and (2) Investec Capital Asia Limited entered into an agreement
pursuant to which they were paid a fee of US$85,000 offset-able against a commission of 5 per cent. of the
gross amount of the investment made by investors introduced by Investec Capital Asia Limited.
15.3

Relationship Agreement

On 11 August 2017, (1) the Company, (2) Enrico Cesenni, (3) Allenby Capital and (4) MACAN entered
into the Relationship Agreement under which MACAN has undertaken to the Company that, for so long
as it is entitled to exercise 30 per cent. or more of the voting rights to vote at general meetings of the
Company or control the appointment of directors who are able to exercise a majority of votes at board
meetings of the Company it will conduct a business with the Group on arm’s lengths terms and on a
normal commercial basis and not take any action which precludes or inhibits the Group from carrying on its
business independently from it. The Relationship Agreement is conditional on Admission. Further details of
the Relationship Agreement are contained in paragraph 17 of Part 1 of this document.
15.4

Lock-in and Orderly Market Agreements

On 11 August 2017 (1) MACAN, (2) Jonathan Geoffrey Kolb, (3) U Aung Myo Thein (Adrian Tike), (4)
SEVIAN s.r.l., (5) certain Directors and (6) Allenby Capital (in the case of the Lock-in and Orderly Market
Agreement with MACAN), entered into the Lock-in and Orderly Market Agreements with the Company
which are conditional on Admission occurring. Pursuant to the Lock-in and Orderly Market Agreements, the
Locked in and Orderly Market Parties have agreed that they will not, without the prior written consent of
Allenby Capital, dispose of any interest in Ordinary Shares during the period of 12 months from Admission.
The lock-in undertakings are subject to certain limited exceptions that are customary for an agreement of
this nature, including the ability to sell Ordinary Shares in acceptance of a takeover offer. The Locked-in
and Orderly Market Parties have also agreed for a further period of 12 months only to dispose of Ordinary
Shares through Allenby Capital or another broker retained by the Company at such time in such manner
as Allenby Capital or such other broker may reasonably require for the maintenance of an orderly market
in the Ordinary Shares.
15.5

Bagan Management Agreement

15.5.1

On 28 August 2014, (1) Orwell (as manager) and (2) the owners of the Thiri Sandar Hotel
(the “TSH Owners”) entered into an operation and management agreement relating to the
Thiri Sandar Hotel (currently trading as Ostello Bello Bagan) in New Bagan, Myanmar. The
agreement term ends on the 10th anniversary of the opening date of the hotel and automatically
renews for 10 years unless written notice is provided by either party six months prior to end of
each term. The obligations and rights of Orwell under this agreement were, however, granted to
L Partners pursuant to a deed of novation dated 15 December 2014.

15.5.2

Pursuant to the agreement, L Partners will be paid a yearly management fee by the TSH
Owners.

15.5.3

In consideration of the payment of the management fee by the TSH Owners, L Partners will
conduct the operation of the hotel and procure that the Owners receive a fixed monthly amount
for ten years from the opening date of the Thiri Sandar Hotel. A small variable fee may also be
paid to the TSH Owners based on performance.

15.6
15.6.1

Ostello Bello Bagan License, Operation and Management Services Agreement
On 5 February 2015, (1) Ostello Bello S.r.l. (“OB”) and (2) L Partners entered into a license,
operation and management services agreement relating to the Thiri Sandar Hotel in New Bagan,
Myanmar. Pursuant to the agreement, OB has granted a license to L Partners to use the
trademark “Ostello Bello” and other intellectual property rights owned by OB for the operation
and management of the hotel.
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15.6.2

The term of the agreement is from 5 February 2015 to 1 November 2024 (the “Initial Term”) and,
upon expiration of the Initial Term shall automatically be extended for further periods of ten years
each (each a “Renewal Term”) unless either party serves written notice not less than six (6)
months prior to the end of the Initial Term or of the relevant Renewal Term. However, either party
can terminate the agreement on six (6) months’ notice at any time after the third anniversary of
the opening of the Thiri Sandar Hotel.

15.6.3

L Partners shall pay a fee to OB each year calculated by reference to a variable percentage of
the Net Revenues (as defined in the agreement) received by L Partners in connection with the
management of the hotel.

15.6.4

OB shall provide operation and management services related to the operation of the hotel to L
Partners, including but not limited to:

15.7

(i)

reviewing prices for guest rooms;

(ii)

establishing a marketing and communication strategy;

(iii)

providing hotel software;

(iv)

training the hotel’s employees; and

(v)

planning of facilities and atmosphere.

Ostello Bello Bagan Technical Assistance and Support Services Agreement

15.7.1

On 1 January 2015, (1) TSH Owners, (2) L Partners (as manager) and (3) MSL entered into a
technical assistance and support services agreement pursuant to which MSL agreed to provide
management and technical assistance to the OBB Owners and L Partners (as manager) in
respect of the operation of the hotel known as Ostello Bello Bagan.

15.7.2

The OBB Owners and L Partners (as manager) have agreed to pay to MSL a fixed monthly fee
in consideration of providing the services noted above.

15.8

Mandalay Management Agreement

15.8.1

On 29 September 2015, (1) L Partners (as manager) and (2) the owners of the Hotel Rama
(the “RH Owners”) entered into an operation and management agreement relating to the Hotel
Rama in Mandalay, Myanmar. The agreement terminates on the 10th anniversary of the opening
date of the hotel. and automatically renews for 10 years unless written notice is provided by
either party six months prior to end of each term. The agreement is terminable by three months
written notice by L Partners after the third anniversary of the opening date of the Hotel Rama.

15.8.2

Pursuant to the agreement, L Partners will be paid a yearly management fee by the RH Owners.

15.8.3

In consideration of payment of the management fee by the RH Owners, L Partners will conduct
the operation of the hotel and procure that the RH Owners receive a monthly amount for ten
years from the opening date of the Hotel Rama. For the first year, the monthly amount is fixed.
For the period thereafter the monthly amount will increase in stages each year. A small variable
fee may also be paid to the RH Owners based on performance.

15.9
15.9.1

Ostello Bello Mandalay License, Operation and Management Services Agreement
On 18 July 2017, (1) OB and (2) L Partners entered into a license, operation and management
services agreement relating to the Hotel Rama Mandalay in Mandalay, Myanmar. Pursuant to
the agreement, OB has granted a license to L Partners to use the trademark “Ostello Bello” and
other intellectual property rights owned by OB for the operation and management of the hotel.
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15.9.2

The term of the agreement is from 18 July 2017 to the termination date of the Mandalay
Management Agreement (the “Initial Term”) and, upon expiration of the Initial Term shall
automatically be extended for further periods of ten years each (each a “Renewal Term”) unless
either party serves written notice not less than six (6) months prior to the end of the Initial
Term or of the relevant Renewal Term. However,either party can terminate the agreement on
six (6) months’ notice at any time after the third anniversary of the opening of the Hotel Rama
Mandalay.

15.9.3

L Partners shall pay a fee to OB each year calculated by reference to a variable percentage of
the Net Revenues (as defined in the agreement) received by L Partners in connection with the
management of the hotel.

15.9.4

OB shall provide operation and management services related to the operation of the hotel to L
Partners, including but not limited to:
(i)

reviewing prices for guest rooms;

(ii)

establishing a marketing and communication strategy;

(iii)

providing hotel software;

(iv)

training the hotel's employees; and

(v)

planning of facilities and atmosphere

15.10 Nyaung Shwe Management Agreement
15.10.1

On 6 April 2016, (1) L Partners (as manager) and (2) the owner of the Royal Luxury Hotel (the
“RLH Owner”) entered into an operation and management agreement relating to the Royal
Luxury Hotel in Nyaung Shwe, Shan State, Myanmar. The agreement terminates on the 10th
anniversary of the opening date of the hotel. The agreement is also renewable for 10 years,
in the same manner as the Bagan Management Agreement. The agreement is terminable by
three months written notice by L Partners.

15.10.2

Pursuant to the agreement, L Partners will be paid a yearly management fee by the RLH
Owner.

15.10.3

In consideration of payment of the management fee by the RLH Owner, L Partners has agreed
to conduct the operation of the hotel and procure that the RLH Owner receives a monthly
amount for ten years from the opening date of the Royal Luxury Hotel. For the first two years,
the monthly amount is fixed (although the fixed amount increases for years three to five); for
the period thereafter the monthly amount will increase in stages each year. A small variable fee
may also be paid to the RLH Owner based on performance.

15.11 Ostello Bello Nyaung Shwe License, Operation and Management Services
15.11.1

On 18 July 2017, (1) OB and (2) L Partners entered into a license, operation and management
services agreement relating to the Royal Luxury Hotel in Mandalay, Myanmar. Pursuant to the
agreement, OB has granted a license to L Partners to use the trademark “Ostello Bello” and
other intellectual property rights owned by OB for the operation and management of the hotel.

15.11.2

The term of the agreement is from 18 July 2017 to the termination date of the Nyaung Shwe
Management Agreement (the “Initial Term”) and, upon expiration of the Initial term shall
automatically be extended for further periods of ten years each (each a “Renewal Term”)
unless either party serves written notice not less than six (6) months prior to the end of the Initial
Term or of the relevant Renewal Term. However, either party can terminate the agreement on
six (6) months’ notice at any time after the third anniversary of the opening of the Royal Luxury
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Hotel.
15.11.3

L Partners shall pay a fee to OB each year calculated by reference to a variable percentage of
the Net Revenues (as defined in the agreement) received by L Partners in connection with the
management of the hotel.

15.11.4

OB shall provide operation and management services related to the operation of the hotel to L
Partners, including but not limited to:
(i)

reviewing prices for guest rooms;

(ii)

establishing a marketing and communication strategy;

(iii)

providing hotel software;

(iv)

training the hotels' employees; and

(v)

planning of facilities and atmosphere

15.12 Mya Khan Thar Operation and Management Agreement
15.12.1

On 13 May 2017, (1) L Partners (as manager) and (2) the owners of the Mya Khan Thar Hotel
(the “MKT Owners”) entered into an operation and management agreement relating to the Mya
Khan Thar Hotel in New Bagan, Myanmar. The agreement term ends on the 10th anniversary
of the opening date of the hotel and automatically renews for 10 years unless written notice is
provided by either party six months prior to end of each term.

15.12.2

Pursuant to the agreement, L Partners will be paid a yearly management fee by the MKT
Owners.

15.12.3

In consideration of the payment of the management fee by the MKT Owners, L Partners
Limited will conduct the operation of the hotel and procure that the MKT Owners receive a fixed
monthly amount for ten years from the opening date of the Mya Khan Thar Hotel.

15.13 F&B Technical Assistance and Support Services Agreement
15.13.1

On 5 March 2016, (1) TEC (as owner), (2) Kipling (as manager) and (3) Orwell entered into a
technical assistance and support services agreement pursuant to which Orwell would provide
services to TEC. and Kipling in respect of certain restaurants in Myanmar owned by TEC and
managed by Kipling. The agreement applied to the two restaurants located in Yangon and Nay
Pyi Daw which were subsequently discontinued in March 2017. TEC is a related party.

15.13.2

The services provided by Orwell consist of advice and support on technical expertise, finance
and accounting, IT, HR, sales & marketing and other consultancy services, as well as certain
assistance in the form of advance payments in respect of any rent, lease fee or other fee due
and payable under any lease agreements, as well as any other costs and expenses sustained
by the TEC for the relevant restaurants’ set-up, fittings, repairs and working capital (“Advance
Payments”).

15.13.3

The Advance Payments can be made by Orwell either to the relevant third party entitled to
any such payment directly (for example, the registered and beneficial owner of any relevant
restaurant premises), or to TEC for its further handling. Any Advance Payments are repayable
within 15 days of demand from Orwell .

15.13.4

TEC and Kipling agreed to pay a monthly fee to Orwell in consideration of Orwell providing the
above services pursuant to the agreement.

15.13.5

TEC and Kipling shall also reimburse Orwell for all out-of-pocket expenses and disbursements
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incurred by Orwell in connection with the agreement.
15.13.6

The agreement was terminated on 1 August 2017.

15.14 Food and beverage operation and management agreement
15.14.1

On 5 March 2016, (1) TEC and (2) Kipling entered into an operation and management
agreement relating to food and beverage and catering operations in Myanmar. Pursuant to this
agreement, Kipling shall manage and operate two restaurants leased by TEC and located in
Naypyitaw and Yangon which were subsequently closed in March 2017. TEC is a related party.

15.14.2

The term of this agreement is 10 years from the date on which the last restaurant has
been agreed to be managed pursuant to the terms of the food and beverage operation and
management agreement (the “Initial Term”) and, upon expiration of the Initial Term shall
automatically be extended for further periods of ten years each (each a “Renewal Term”)
unless either party serves written notice not less than six (6) months prior to the end of the
Initial Term or of the relevant Renewal Term.

15.14.3

TEC shall pay a monthly management fee to Kipling in respect of each restaurant managed
by Kipling in accordance with the agreement. The monthly management fee is calculated by
reference to a percentage of the gross revenue and operating profit of each restaurant.

15.14.4

Kipling shall exclusively supervise, direct and control the operation of the restaurants free from
any interference, interruption or disturbance from TEC.

15.14.5

The restaurants and venture were discontinued in March 2017.

15.14.6

The agreement was terminated on 1 August 2017.

15.15 Area Development Agreement
15.15.1

On 26 August 2016, (1) Pearson and (2) MS English entered into an area development
agreement pursuant to which Pearson has granted MS English an exclusive right to establish
up to ten English Language Centres utilising the Wall Street English System.

15.15.2

The term of the agreement is 10 years from 26 August 2016 to 25 August 2026. MS English
agreed to pay Pearson a one-off development fee of US$150,000 in consideration of for the
development rights. A one-off centre fee is then payable by MS English for each English
Language Centre opened. MS English is required to develop and have open and in operation
three English Language Centres by 2019 and five English Language Centres by 2023, failing
which Pearson is entitled to terminate MS English’s rights to develop, own and operate further
centres (without prejudice to MS English’s right to continue owning and operating any then
operating centres.

15.16 Centre Franchise Agreement
15.16.1

On 31 August 2016, (1) Pearson and (2) MS English entered into a centre franchise agreement
pursuant to which Pearson has granted MS English a franchise to operate the Wall Street
System to teach English at a designated centre in Myanmar.

15.16.2

The term of the agreement is 10 years from 31 August 2016 to 30 August 2026. An initial fee
is payable upon execution and an ongoing fee is paid monthly based on gross revenues. MS
English also pays for its own marketing carried out in Myanmar. Pearson is required to assist
and consult with MS English in establishing the English Language Centres.
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15.17 Area Sub-Development Agreement
15.17.1

The contract is entered between MS English and E Partners Limited (“E Partners”) for the
establishment by E Partners, as sub-developer, of Wall Street English centres in Myanmar.

15.17.2

The term of the agreement is from 1 February 2017 until the expiry or early termination of the
Area Development Agreement, for whatever reason.

15.17.3

E Partners pays MS English a sub-development fee in consideration for the development
rights. A centre fee is then payable by E Partners to MS English for each English Language
centre opened.

15.17.4

E Partners is required to develop, open and in operate three English Language Centres by
2019 and five English Language Centres by 2023, failing which MS English is entitled to
terminate E Partners’ rights to develop, own and operate further centres (without prejudice to
E Partners’ right to continue owning and operating any then operating centres).

15.17.5

The contract provisions closely mirror the provisions of the Area Development Agreement,
but the sub-developer is not entitled to transfer any interest in the Area Sub-Development
Agreement without the prior consent of MS English

15.18 Centre Sub-Franchise Agreement
15.18.1

On 1 February 2017, (1) MS English and (2) E Partners entered into a Centre Sub-franchise
Agreement pursuant to which MS English has granted E Partners the sub-franchising rights to
operate the Wall Street System to teach English at a designated centre in Myanmar.

15.18.2

The term of the agreement is from 1 February 2017 until the earlier of: (i) the tenth anniversary
of signing of the Centre Franchise Agreement; and (ii) the expiry or early termination of the
Centre Franchise Agreement, for whatever reason.

15.18.3

An initial fee is payable upon execution and an ongoing fee is paid monthly based on gross
revenues, from E Partners (as sub-franchisee) to MS English. E Partners also pays for its own
marketing carried out in Myanmar. MS English is required to assist and consult with E Partners
in establishing the English Language Centres.

15.18.4

The contract provisions closely mirror the provisions of the Centre Franchise Agreement,
but the sub-franchisee is not entitled to transfer any interest in the Centre Sub-Franchise
Agreement without the prior consent of MS English

15.19 WSE Operation and Management Agreement
15.19.1

On 1 February 2017, (1) TED and (2) E Partners entered into an operation and management
agreement relating to the operation of Wall Street English centres in Myanmar. Pursuant to this
agreement, E Partners shall manage and operate the centres leased by TED for the provision
of English language education services for adults (currently being the flagship centre located
in close proximity to Junction Square in downtown Yangon). TED is a related party.

15.19.2

The term of this agreement is 10 years from the date on which the last English language centre
has been agreed to be managed pursuant to the terms of the WSE operation and management
agreement (the “Initial Term”) and, upon expiration of the Initial Term shall automatically be
extended for further periods of ten years each (each a “Renewal Term”) unless either party
serves written notice not less than six (6) months prior to the end of the Initial Term or of the
relevant Renewal Term.

15.19.3

TED shall pay a monthly management fee to E Partners in respect of each Centre managed by
E Partners in accordance with the agreement. The monthly management fee is calculated by
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reference to a percentage of the gross revenue and operating profit of each Centre. TED shall
also pay a fixed opening fee to E Partners in respect of each Centre opened by E Partners in
accordance with the agreement.
15.19.4

E Partners shall supervise, direct and control the operation of the Centres free from any
interference, interruption or disturbance from TED.

15.20 Technical Assistance and Support Services Agreement
15.20.1

On 1 February 2017, (1) TED (as owner), (2) E Partners (as manager) and (3) MS English
entered into a technical assistance and support services agreement pursuant to which MS
English would provide services to TED and E Partners in respect of the English language
centres in Myanmar owned by TED and managed by E Partners as Wall Street English
Centres. The agreement currently applies to the flagship centre located in close proximity to
Juntion Square in downtown Yangon. TED is a related party.

15.20.2

The services provided by MS English consist of advice and support on technical expertise,
finance and accounting, IT, HR, sales & marketing and other consultancy services.

15.20.3

TED agreed to pay a monthly fee to MS English in consideration of MS English providing the
above services pursuant to the agreement.

15.20.4

TED shall also reimburse MS English for all out-of-pocket expenses and disbursements
incurred by MS English in connection with the agreement.

15.21 WSE Software License Agreement
15.21.1

On 17 February 2017, (1) Freedom Technology Limited (“FTL”, as licensor) and (2) MS English
entered into a software license agreement pursuant to which FTL has granted to MS English an
irrevocable, exclusive, perpetual, transferable and royalty-free license to a software and related
components called “The Brain” (“Software”), exclusively for use of the Software in Myanmar
for the operation of Wall Street English English language centres.

15.21.2

FTL shall provide MS English with the maintenance services and the one-off special services
described in the agreement in relation to the Software.

15.21.3

In consideration of the license, MS English shall pay to FTL a fixed-price, lump-sum amount,
at the times and in the manner specified in the agreement.

15.21.4

The agreement includes standard provisions relating to termination, reservation of rights by
FTL (as licensor), liability, confidentiality, force majeure, representations and warranties.

15.21.5

On 17 May 2017, (1) FTL, (2) White Coral Limited (the "Brain Owner"), (3) Michel Le Quellec
and (4) MS English entered into an amendment agreement in respect of the WSE Software
Licence Agreement whereby the Brain Owner became a party to the WSE Software Licence
Agreement to provide certain representations and warranties .

15.22 MSE Technical Services Agreement
15.22.1

On 17 November 2014, (1) MSE, (2) Moroni & Partners Verifiche s.r.l. ("Moroni & Partners")
and (3) Mauro Moroni entered into a technical services agreement pursuant to which Moroni &
Partners and Mauro Moroni were engaged by MSE to provide technical, commercial planning,
operational and other advisory services relating to certain energy projects.

15.22.2

Pursuant to the agreement, MSE agreed to pay to Moroni & Partners an hourly fee in respect of
time spent providing the services requested by MSE (and any reasonable expenses incurred).
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15.22.3

Pursuant to the agreement MSE has agreed to grant Moroni & Partners an option to subscribe
for 3,850 Class A Non-Voting Shares in MSE at US$1.00 per share, each year commencing on
the 1st year anniversary of the date of the agreement and ending on the 5th year anniversary
of the date of the agreement. Each share option will expire five years from the date that such
share option was granted to Moroni & Partners.

15.22.4

As, at the date of this document, MSE has not required and Moroni & Partners has not provided
any services under this agreement and as such no share options have been granted.

15.23 U Aung Myo Thein Purchase Agreement
15.23.1

On 28 August 2015, (1) MACAN (2) U Aung Myo Thein (“Adrian Tike”) and (3) the Company
entered into a purchase agreement pursuant to which MACAN sold 50,500 Class B Voting
Shares in the capital of the Company to Adrian Tike.

15.23.2

Pursuant to the terms of the agreement, Adrian Tike undertakes to remain as an employee of
the Company and MACAN is entitled to repurchase all of the 50,500 Class B Voting Shares in
the capital of the Company if one of the following “Leaver Events” occurs, being Adrian Tike’s
employment with the Company ceasing due to:

15.23.3

(a)

resignation or termination of employment by Adrian Tike without cause and/or with
notice or payment in lieu of notice on or before 28 February 2017; or

(b)

termination of employment by the Company due to a prescribed set of bad leaver
provisions within the Relevant Period (as noted in the agreement).

Until Adrian Tike has paid the consideration due to MACAN under the purchase agreement in
full, Adrian Tike has granted a power of attorney in respect of his shares to MACAN allowing
MACAN to exercise the rights, including voting rights in respect of his shares.

15.24 Jonathan Kolb Purchase Agreement
15.24.1

On 20 August 2015, (1) MACAN (2) Jonathan Kolb and (3) the Company entered into a
purchase agreement pursuant to which MACAN sold 151,500 Class B Voting Shares in the
capital of the Company to Jonathan Kolb.

15.24.2

Pursuant to the terms of the agreement, Jonathan Kolb undertakes to remain as an employee
of the Company and MACAN is entitled to repurchase all of the 151,500 Class B Voting Shares
in the capital of the Company if one of the following “Leaver Events” occurs, being Jonathan
Kolb’s employment with the Company ceasing due to:

15.24.3

(a)

resignation or termination of employment by Jonathan Kolb without cause and/or with
notice or payment in lieu of notice on or before 20 February 2017; or

(b)

termination of employment by the Company due to a prescribed set of bad leaver
provisions within the Relevant Period (as noted in the agreement).

Until Jonathan Kolb has paid the consideration due to MACAN under the purchase agreement
in full, Jonathan Kolb has granted a power of attorney in respect of his shares to MACAN
allowing MACAN to exercise the rights, including voting rights in respect of his shares.

15.25 Marc Nussaume's Purchase Agreement
15.25.1

On 28 February 2017, (1) the Company (2) Marc Nussaume and (3) MS English entered into
a purchase agreement pursuant to which the Company agreed to sell 80 Class A Non-Voting
Shares in the capital of MS English to Marc Nussaume. The sale was completed on 15 April
2017 in accordance with the agreement.
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15.25.2

Pursuant to the terms of the agreement, Marc Nussaume undertakes to remain as an
employee of MS English and the Company is entitled to repurchase all of the 80 Class A NonVoting Shares in the capital of the Company if one of the following “Leaver Events” occurs,
being Marc Nussaume’s employment with the Company ceasing due to:
(a)

resignation or termination of employment by Marc Nussaume without cause and/or with
notice or payment in lieu of notice on or before 28 February 2019; or

(b)

termination of employment by the Company within the Relevant Period (as noted
in the agreement).

15.26 Convertible Loan Notes
15.26.1

On 20 February 2017, the Company entered into Convertible Loan Notes in an aggregate
amount of US$3,711,400, all of which are on the same terms, other than as to the subscriber
and the amount subscribed. The Convertible Loan Notes were issued on 1 March 2017 (“Issue
Date”). They will automatically convert into new Ordinary Shares on the earlier of (i) 28
February 2018 ("Maturity Date") and (ii) the date of Admission (“Conversion Date”). Interest
at 10% per annum will accrue from the Issue Date until the Conversion Date and will be paid
by way of issuance of conversion shares at (i) USD10 per Ordinary Share, if the Conversion
Date falls on the Maturity Date or (ii) the Subscription price per Ordinary Share on Admission if
the Conversion Date falls on the date of Admission (“Conversion Price”).

15.26.2

On 15 July 2017, the Company entered into further Convertible Loan Note Agreements in an
aggregate amount of US$40,000 on the same terms as described above except that the date
of issue was 15 July 2017.

15.27 Subscription Letters
The Company has entered into subscription agreements with the Subscribers whereby the Subscribers
applied for the allotment and issue to them of an aggregate number of 42,300 New Ordinary Shares at
an aggregate subscription price of US$423,000. The Subscription is conditional on Admission occurring no
later than 8.00 a.m. on 30 October 2017.
16

CLEARING AND SETTLEMENT

16.1

General

Depository Interests representing Ordinary Shares are currently accepted for clearance through Euroclear
and Clearstream. Following Admission,Depository Interests representing Ordinary Shares will also be
accepted for clearance through CREST.
CREST is the UK system operated by Euroclear for the paperless settlement of trades in securities
and the holding of uncertificated securities. It avoids the need for physical share certificates which may
delay settlement. CREST is a voluntary system and Shareholders who wish to receive and retain share
certificates will be able to do so. However, under English Law, shares of non-UK companies such as the
Company cannot be held or transferred directly in the CREST system. As a result, DIs may be created to
allow trading and settlement in shares of non-UK companies through CREST.
16.2

The nature of DIs

DIs are independent securities, constituted under English law and which may be held, transferred and
settled in the CREST system. DI holders will not be the legal owners of the Ordinary Shares but will have
beneficial interests in the Ordinary Shares through their ownership of the DIs. The Company has made
arrangements for a market in its Ordinary Shares to be made in London, details of which are set out below.
Trades in this market will be capable of settlement in CREST in the form of DIs.
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16.3

Depository arrangements

The Depository will hold the Ordinary Shares and issue DIs representing the underlying Ordinary Shares
which will be held on trust for the holders of the DIs. The DIs will be created pursuant to and issued on
the terms of the Deed Poll (summarised below), which sets out the rights attaching to the Ordinary Shares
and the relationship between the DI and the underlying Ordinary Shares. The Ordinary Shares will be
transferred or issued to an account for the Depository and the Depository will issue DIs to participating
members.
Application has been made for the DIs to be admitted to CREST with effect from Admission.
To ensure that holders of DIs are able to enjoy all rights associated with the direct holding of Ordinary
Shares, DI holders will receive the same information as Shareholders.
16.4

Deed Poll

The Deed Poll, entered into by the Depository on 21 November 2016, contains certain provisions which are
binding upon DI holders, including:
(a)

the DI holder shall warrant that the Ordinary Shares which are transferred or issued to the
Depository (or a custodian on behalf of the Depository) are free and clear of all liens, charges,
encumbrances or third party interests (other than the interests arising under a declaration of trust
pursuant to the Deed Poll);

(b)

the Depository shall pass on and exercise (so far as it is reasonably able) on behalf of DI holders all
rights and entitlements received or to which they are entitled to in respect of the underlying Ordinary
Shares;

(c)

the Depository shall be entitled to cancel DIs and withdraw the underlying Ordinary Shares in certain
circumstances, for example, where a DI holder has failed to perform any obligation under the Deed
Poll or any other agreement with respect to the DI;

(d)

each DI holder is liable to indemnify the Depository and, where applicable, a custodian against
all liabilities arising from or incurred in connection with the Deed Poll so far as they relate to the
deposited property; and

(e)

the Depository may terminate the Deed Poll by giving 30 days’ prior notice to the holders of the DIs.
Upon such notice, the holder will be deemed to have requested the cancellation of the DIs and the
withdrawal of the underlying Ordinary Shares.

16.5

Trading

DI holders who have their own CREST account will be able to trade their interests in underlying Ordinary
Shares in the usual way.
In relation to voting, it will be important for holders of Depositary Interests to give prompt instructions
to the Depositary or its nominated Custodian. Upon which the Depositary in accordance with any voting
arrangements made available to them, to vote the underlying Shares on the Depositary Interests holders’
behalf or, to the extent possible, to take advantage of any arrangements enabling holders of Depositary
Interests, to vote such Shares as a proxy of the Depositary or its nominated Custodian.
17
17.1

RELATED PARTY TRANSACTIONS
TEC, a related party, has received advances totalling US$277,952 in the year ended 31 March
2017(US$76,721 in the year ended 31 March 2016) pursuant to the terms of the F&B Technical
Assistance and Support Services Agreement, as described in paragraph 15.13 of this Part IV
of the document. At 31 March 2017 receivables totalling US$7,952 (US$76,721 as at 31 March
2016) remained outstanding to the Group. An allowance for impairment of US$270,000 has been
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made in the year ended 31 March 2017 as the restaurants previously managed by the Group
ceased their operations.
17.2

TED, a related party, has received advances in the year ended 31 March 2017 pursuant to the
terms of the WSE Operation and Management Agreement, as described in paragraph 15.19
of this Part IV of the document. At 31 March 2017 receivables totalling US$897,527 remained
outstanding to the Group.

17.3

MACAN, a company controlled by Enrico Cesenni, a director of the Company, provided
US$410,000 of working capital for the Group in the year ended 31 March 2015 and made
payments totalling approximately US$14,100 on behalf of the Group over the period covered by
the historical financial information set out in Part IV. Repayments of US$350,000 and US$60,000
were made in the periods ended 31 March 2015 and 31 March 2016 respectively. At 31 March
2017 approximately US$4,200 (US$10,000 at 31 March 2016) remained payable to MACAN.

17.4

Save as set out in this paragraph 17 and paragraph 6 of Part IV of this Prospectus, there are
no related party transactions that the Company or any Subsidiaries have entered into during the
period covered by the historical financial information set out in Part IV and up to the date of this
document.

18
18.1

EMPLOYEES
The number of employees employed by the Group, inclusive of directors, for the period from 1
April 2014 to 31 March 2017 were as follows:

New Business Development and Central Functions
Hospitality
Education
Food and Beverage

As at 31 As at 31 As at 31
March
March
March
2015
2016
2017
2
3
11
23
64
107
0
0
51
0
2
2

Total
18.2
19

25

69
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As at the date of this Prospectus, the Group has a total of 178 employees.
GENERAL

19.1

The Broker to the Company is Allenby Capital Limited of 3 St Helen’s Place, London, England
EC3A 6AB, a member of the London Stock Exchange and regulated by the FCA.

19.2

The auditor to the Company is BDO LLP of 600 North Bridge Road, #23-01 Parkview Square
Singapore 188778, Singapore, a member of and regulated by the Institute of Singapore Chartered
Accountants. The auditors of the Company for the financial period ending 31 March 2015 were
Wong Mann and Associates PAC, Public Accountants and Chartered Accountants of 1 Finlayson
Green #06-01, One Finlayson Green, Singapore 049246, a member of and regulated by the
Institute of Singapore Chartered Accountants. The auditors of the Company for the financial
periods ending 31 March 2016 and 31 March 2017 were BDO LLP. In each case the audit reports
of those financial statements were unqualified.

19.3

The expenses of or incidental to the Subscription and Admission are payable by the Company and
are estimated to amount to approximately US$0.9 million (excluding value added tax). The total
proceeds of the Fundraising expected to be raised by the Company are approximately US$4.2
million and the net proceeds, after deduction of the expenses, are estimated at US$3.3 million.
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19.4

The Ordinary Shares are in registered form, are capable of being held in uncertified form and are
being admitted to the standard listing segment of the Official List and to trading on the London
Stock Exchange's main market for listed securities. The International Security Identification
Number (ISIN) of the Ordinary Shares is SG9999015747.

19.5

Other than the intended application for Admission the Ordinary Shares have not been admitted
to dealings on any recognised investment exchange nor has any application for such admission
been made, nor, except as stated below, are there intended to be any other arrangements for
dealings in the Ordinary Shares.

19.6

BDO LLP, the reporting accountant to the Company, has given and not withdrawn its written
consent to the inclusion of its report set out in Section A of Part III of this document in the form
and context in which it appears and has authorised the contents of that report for the purposes of
Rule 5.5.3R(2)(B) of the Prospectus Rules.

19.7

There has been no significant change in the financial or trading position of the Group since 31
March 2017, the date to which the financial information, as set out in Section B of Part III of this
Prospectus, was prepared.

19.8

Where information has been sourced from a third party, the Company confirms that this
information has been accurately reproduced and as far as the Company is aware and is able to
ascertain from the information published by the third party no facts have been omitted which would
render the reproduced information inaccurate or misleading.

19.9

The Company’s next half-yearly reports must be published not later than 31 December 2017 and
2018 and annual report and accounts by 31 July 2018.

20

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours on any
day (except Saturdays, Sundays, bank and public holidays) free of charge to the public at the Company’s
registered and principal office and at the offices of CMS Cameron McKenna Nabarro Olswang LLP at
Cannon Place, 78 Cannon Street, London EC4N 6AF from the date of this document and shall remain
available for at least one month after Admission:
(a)

the Articles;

(b)

the report at Part III, Section B of this Prospectus;

(c)

the annual reports and audited consolidated accounts of the Company as at 31 March 2015, 31
March 2016 and 31 March 2017; and

(d)

this Prospectus.
Dated: 17 August 2017
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DEFINITIONS
Except where the context otherwise requires, the following definitions shall apply throughout this
Prospectus:
“Act” or the “Companies Act”

the Companies Act 2006 of the United Kingdom, as amended;

“ADB”

the Asian Development Bank;

“Admission Document” or “this this document;
document"
“Admission”

the admission of the issued and to be issued Ordinary Shares to the standard
listing segment of the Official List and to trading on the Main Market becoming
effective;

“Allenby Capital”

Allenby Capital Limited, the Company’s broker;

“Area Development Agreement” the area development agreement dated 26 August 2016 and entered into
between (1) Pearson and (2) MS English, as described in paragraph 15.17 of
Part IV of this document;
“Articles”

the articles of association of the Company as adopted from time to time, a
summary of the current provisions of which is set out in paragraph 4 of Part IV of
this Document;

“ASEAN”

the Association of South East Asian Nations;

“Bagan”

an ancient city in the Mandalay division of Myanmar and a significant destination
for the country’s tourism industry;

“Bagan Management
Agreement”

the agreement dated 28 August 2014 and entered into between the Group and
the owners of the Thiri Sandar Hotel in relation to the management of Ostello
Bello Bagan, as described in paragraph 15.5 of Part IV of this document;

“Board” or “Directors”

the board of directors of the Company, who on Admission will comprise those
individuals whose names are set out on page 36 of this document;

“Broker Agreement”

the broker agreement dated 9 June 2017 between (1) the Company and (2)
Allenby Capital, further details of which are set out in paragraph 15.1 of Part IV of
this Admission Document;

“Centre Franchise Agreement” the centre franchise agreement dated 31 August 2016 and entered into between
(1) Pearson and (2) MS English, as described in paragraph 15.16 of Part IV of
this document;
“City Code”

the City Code on Takeovers and Mergers (as published by the Panel);

"Conversion Shares"

the 392,364 New Ordinary Shares resulting from the conversion of the
Convertible Loan Notes;

"Convertible Loan Notes"

the 3,751,400 principal amount of 10% mandatory convertible loan notes due 28
February 2018 of MSH issued on 1 March 2017 and 15 July 2017;

“Company” or “MSH” or
“Myanmar Strategic Holdings”

Myanmar Strategic Holdings Ltd., a company incorporated in Singapore on 21
January 2013 and with company number 201302159D;

“Computershare”

Computershare Investor Services PLC;

“Corporate Governance Code”

the UK Corporate Governance Code published by the Financial Reporting
Council, as the same may be varied or amended;

“CREST Regulations”

the Uncertificated Securities Regulations 2001 (SI 2001/3755) as amended from
time to time, and any applicable rules made under those regulations;

“CREST”

the computerised settlement system (as defined in the CREST Regulations)
operated by Euroclear that facilitates the transfer of title to shares (including
without limitation Depositary Interests);

“Deed Poll”

the deed poll dated 21 November 2016 as described in paragraph 16.4 of Part IV
of this document;

“Depositary”

Computershare or such other depository for the Ordinary Shares as is appointed
by the Company from time to time and notified to the shareholders;

“Depositary Interests” or “DIs”

interests in uncertificated form, representing Ordinary Shares, that can be settled
electronically through and held in CREST, as issued by the Depositary or its
nominees who hold the underlying Ordinary Shares on trust, further details of
which are set out in paragraph 16 of Part IV of this Admission Document;

“Depository Services

the depository services agreement dated 2 December 2017 entered into between
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Agreement”

(1) the Company and (2) the Depositary as described in paragraph 16 of Part IV
of this document;

“Disclosure Guidance and
Transparency Rules”

the Disclosure Guidance and Transparency Rules Sourcebook made by the FCA
pursuant to Part VI of FSMA;

“DTR 5”

Chapter 5 of the Disclosure Guidance and Transparency Rules;

"E Partners"

E Partners Limited;

“EBITDA”

earnings before interest, tax, depreciation and amortisation;

“Education Agreements”

the Area Development Agreement and the Centre Franchise Agreement entered
into by MS English, a wholly owned subsidiary of the Group, and Pearson in
relation to the development and operation of the Wall Street English centres in
Myanmar, as described in paragraphs 15.15 and 15.15of Part IV of this
document;

“Enlarged Share Capital”

the issued share capital of the Company as upon Admission, comprising the
Existing Ordinary Shares and the New Ordinary Shares;

“EU”

the European Union;

“Euroclear”

Euroclear UK & Ireland Limited, the operator of CREST;

“Existing Ordinary Shares”

the 1,832,469 Ordinary Shares in issue at the date of this Admission Document;

“FCA”

the United Kingdom Financial Conduct Authority, the statutory regulator under
FSMA responsible for the regulation of the United Kingdom financial services
industry;

“F&B Management Agreement” the agreement dated 5 March 2016 and entered into between the Group and
TEC, a related party;
“FIL”

Myanmar’s Foreign Investment Law enacted on 2 November 2012;

"FP 2014"

the financial year period 1 January 2014 to 31 March 2015;

"FTL"

Freedom Technology Limited;

“FSMA”

the UK Financial Services and Markets Act 2000, as amended, including any
regulations made pursuant thereto;

“Fundraising”

the Subscription and the issue on 1 March 2017 and 15 July 2017 of, and
conversion at Admission of the Convertible Loan Notes in accordance with their
terms;

"FY 2015"

the financial year ended 31 March 2016;

"FY 2016"

the financial year ended 31 March 2017;

“GBP” or “£” or “pence” or “p”

pounds sterling and pence, the lawful currency from time to time of the United
Kingdom;

“Group” or “MSH Group”

the Company and its Subsidiaries;

“IFRS”

International Financial Reporting Standards promulgated by the International
Accounting Standards Board from time to time;

“Inle Lake”

a freshwater lake in the Taunggyi District of Shan State, Myanmar, and a
significant tourism destination for the country;

“Inle Management Agreement”

the agreement dated 6 April 2016 and entered into between the Group and the
owner of the Royal Luxury Hotel in Nyaung Shwe in relation to the management
of Ostello Bello Nyaung Shwe, as described in paragraph 15.10 Part IV of this
document;

“ISIN”

international security identification number;

“Issue Price”

US$10 per New Ordinary Share;

"Kipling"

Kipling Global Hospitality Group Limited;

"Listing Rules"

the listing rules made by th United Kingdom Listing Authority pursuant to Part VI
of FSMA;

"L Partners"

L Partners Limited;

“Lock-in and Orderly Market
Agreements”

the agreements entered into by the Company (and Allenby Capital in the case of
the MACAN agreement) on the one hand and each of the Locked-in and Orderly
Market Parties, further details of which are contained in paragraph 15.4 of Part IV
of this Admission Document;

“Locked in and Orderly Market
Parties”

together (1) MACAN, (2) Jonathan Geoffrey Kolb, (3) U Aung Myo Thein (Adrian
Tike), (4) SEVIAN s.r.l., and (5) certain Directors;
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“London Stock Exchange” or
“the Stock Exchange”

the London Stock Exchange Group plc;

“MACAN”

MACAN Pte. Ltd., a company incorporated in Singapore on 12 October 2012 with
company number 201225311R, which is controlled by Enrico Cesenni, Chief
Executive Officer of MSH and sole director of MACAN;

"Main Market"

the London Stock Exchange's main market for listed securities;

“Management”

the senior executives and employees of the Group;

“Mandalay Division”

an administrative division of central Myanmar;

“Mandalay”

the capital of Mandalay division, being Myanmar’s second-largest city and a key
economic hub and cultural centre in the country;

“Mandalay Management
Agreement”

the agreement dated 29 September 2015 and entered into between the Group
and the owners of the Hotel Rama in Mandalay in relation to the management of
Ostello Bello Mandalay by the Group, as described in paragraph 15.8 Part IV of
this document;

"Marc Nussaume Purchase
Agreement"

the agreement set out in paragraph 15.25 of Part IV of this Prospectus;

“Market Abuse Regulation” or
“MAR”

the EU Market Abuse Regulation no. 596, 2014;

“MCA”

Myanmar Companies Act 1914;

“McKinsey”

McKinsey Global Institute and McKinsey & Company, a consulting firm;

“Memorandum”

the memorandum of association of the Company as adopted from time to time;

“MIC”

the Myanmar Investment Commission;

"MKT Management Agreement" the agreement dated 13 May 2017 and entered into between the Group and the
owners of the Mya Khan thar Hotel in relation to the management of the Mya
Khan Thar hotel, as described in paragraph 15.12 of Part IV of this document;
“MMK” or “Myanmar Kyat”

Myanmar Kyat, the lawful currency of Myanmar;

"Moroni & Partners"

Moroni & Partners Verifiche s.r.l;

“MS English”

MS English Pte. Ltd., a wholly-owned subsidiary of the Group;

"MSE"

Myanmar Strategic Energy Pte. Ltd., a wholly-owned subsidiary of the Group;

"MSL"

Myanmar Strategic Leisure Pte. Ltd, a wholly-owned subsidiary of the Group;

“Myanmar”

the Republic of the Union of Myanmar, historically also known as Burma;

"MKT Owners"

the owners of the Mya Khan Thar Hotel in New Bagan, Myanmar;

“New Ordinary Shares”

the new Ordinary Shares in the Company issued pursuant to the Fundraising;

"OB"

Ostello Bello S.r.l;

"OBB Owners"

the owners of the Ostello Bello Bagan ;

“Official List”

the Official List of the UK Listing Authority;

“Ordinary Shares”

ordinary shares of no par value in the capital of the Company with one voting
right per share;

"Orwell"

Orwell Consulting Partners Limited;

“Ostello Bello Bagan”

a boutique hostel in Bagan (previously trading as Thiri Sandar Hotel) under the
Group’s management since the signing of the Bagan Management Agreement on
28 August 2014;

“Ostello Bello Nyaung Shwe”

a boutique hostel in Nyaung Shwe (previously trading as the Royal Luxury Hotel)
under the Group’s management since the signing of the Inle Management
Agreement on 6 April 2016;

“Ostello Bello Mandalay”

a boutique hostel in Mandalay (previously trading as Hotel Rama) under the
Group’s management since the signing of the Mandalay Management Agreement
on 29 September 2016;

“Panel”

the UK Panel on Takeovers and Mergers;

“Parliament”

the parliament of Myanmar;

“Pearson”

Pearson Education Limited;

“Prospectus Rules”

the prospectus rules made by the United Kingdom Listing Authority pursuant to
Part VI of FSMA;

“QCA Guidelines”

the Corporate Governance Code for Small and Mid-Size Quoted Companies, as
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published by the Quoted Companies Alliance;
“Registrar”

Computershare Investor Services (Jersey) Limited;

“Relationship Agreement”

the relationship agreement dated 11 August 2017 entered into between (1) the
Company, (2) Enrico Cesenni, (3) Allenby Capital and (4) MACAN, a summary of
which is set out in paragraph 17 of Part I and paragraph 15.3 of Part IV of this
Admission Document;

"RH Owners"

the owners of the Hotel Rama in Mandalay, Myanmar;

"RLH Owner"

the owner of the Royal Luxury Hotel in Nyaung Shwe, Shan State, Myanmar;

“SGD” or “S$”

Singaporean Dollar, the lawful currency of Singapore;

“Shareholders”

holders of Ordinary Shares from time to time;

“Share Options”

the options over 117,000 Ordinary Shares in the Company granted to the Board
and other members of the Management and employees, conditional on
Admission, on the terms set out at paragraph 21 of Part I of this document;

“Share Option Policy”

the Company’s employee share option policy adopted by a resolution of the
Board dated 26 September 2016, further details of which are contained in
paragraph 9 of Part IV of this Admission Document;

“Singapore”

the Republic of Singapore;

“Singapore Companies Act”

the Companies Act (Chapter 5) of Singapore;

“Subscribers”

proposed subscribers for Subscription Shares at the Issue Price pursuant to the
Subscription;

“Subscription”

the proposed conditional subscription for the Subscription Shares at the Issue
Price by Subscribers pursuant to the Subscription Letters;

“Subscription Shares”

the 42,300 new Ordinary Shares to be issued by the Company and subscribed for
by Subscribers pursuant to the Subscription, conditional on Admission;

“Subsidiaries”

the Company’s subsidiary undertakings, details of which are set out in paragraph
3 of Part IV of this Admission Document;

“TEC”

Tike Enterprises Company Limited, a company controlled by U Aung Myo Thein
(also known as Adrian Tike), who is a member of Management and the owner of
50,500 ordinary shares;

"TED"

TED Limited, a company controlled by U Aung Myo Thein (also known as Adrian
Tike), who is a member of Management and the owner of 50,500 ordinary shares;

“United Kingdom” or “U.K.” or
“UK”

the United Kingdom of Great Britain and Northern Ireland;

“UK Listing Authority”

the FCA, acting in its capacity as competent authority for the purposes of FSMA;

“uncertificated” or “in
uncertificated form”

a share or other security recorded on the relevant register of the relevant
company concerned as being held in uncertificated form in CREST and title to
which, by virtue of the CREST Regulations, may be transferred by means of
CREST;

“USD” or “US$”

United States Dollar, the lawful currency of the United States of America;

“VAT”

value added tax; and

“WTO”

World Trade Organisation.

All references to legislation in this document are to the legislation of England and Wales unless the contrary
is indicated. Any reference to any provision of any legislation shall include any amendment, modification,
re-enactment or extension thereof.
Words importing the singular shall include the plural and vice versa, and words importing the masculine
gender shall include the feminine or neutral gender.
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GLOSSARY OF TECHNICAL TERMS
Except where the context otherwise requires, the following definitions shall apply throughout this
Prospectus:
“3G”
“F&B”
“FDI”
“FIT”
“GDP”
“ICT”
“NGO”
“Occupancy Rate”
“OTA”
“PPP”

“RevPAR”

“TTA”
“y-o-y”

short form of third generation, the third generation of mobile
telecommunications technology;
food and beverage;
foreign direct investment;
foreign independent traveller;
gross domestic product;
information and communications technology;
non-governmental organisation, a non-profit, voluntary citizens’ group
which is organised on a local, national or international level;
the ratio of beds sold compared to the total amount of beds available;
online travel agencies including, among others, Agoda,
Booking.com, Expedia and Hostelworld;
purchasing power parity, an estimation of the amount of adjustment
needed in the exchange rate between countries in order for the exchange
to be equivalent to each currency’s purchasing power;
revenue per available room, calculated by multiplying a hotel’s average
daily room rate (ADR) by its occupancy rate. In the case of boutique
hostels RevPAR is calculated on beds rather than rooms;
traditional off-line travel agencies; and
year-on-year.
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