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Corporate Overview

“Chairman’s Message”

Dear our respectable and esteemed
Shareholders and Board of Directors,

May | cordially greet to all of you.

2019-2020 fiscal year is the 25th anniversary of
our Company. During that tenure our Company
has sustainably advanced in terms of Technology,
Economically, Infrastructure, Commercially and
Morales of the management and employees. |
hope everyone will agree that we have achieved
a milestone together.

Firstly, we started with small scale production
of Lead Acid Battery and then advance into
acquiring new technology to produce VRLA
Motorcycle and Maintenance Free Lead Acid

Batteries. | would like to highlight the significant
achievement of being the most profitable

financial year of our company, even during the
Covid-19 pandemicwhich negatively impacted
the business around the globe. | would like to
express my sincere thanks and appreciation to
all the employees for their dedication and effort
to make this as the best performing year.
I"d also like to applause the continuous
effort for practicing the highest standard of
occupational health and safety as well as the
environmental management system as the
leader of the battery manufacturing industry in
Myanmar. Continuous implementation of international
standards such ISO, Responsible Care as well
as complying regulations and requirements
of National Government Departments and
international regulation bodies and institutions
is the ultimate must for our company to be
recognized as the reputable and trusted
company in the industry.

We will also share our good practices to our
subsidiaries and affiliates companies.

We have also formed new ventures such as
Proven Auto Co., Ltd., and Proven Distribution
Co., Ltd. To focus on the industrial specific as
well as to skill up the business operation for the
coming years.

Finally, I'd like to seek your continuous support on
transformation and building of Proven Groupof
Companies as a modern and reputable
Myanmar company serving both domestic and
international markets  with international
standards and practices. Once again, heartfelts
thanks to shareholders, Board of Directors,
Executive Management Team and employees for
achieving a great success and building what
Proven is today.
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Corporate Overview | IEEE

“Managing Director’'s Message”

Our esteemed shareholder,

First of all, | would like to wish for abundance of
health and prosperity.

Proven Technology Industry Co., Ltd.,was founded
in 1996 and now proudly celebrates 25th silver
jubilee anniversary in the current fiscal year of
2019-2020. Our achievements are obtained as
we have been continuously supported by our
loyal customers, wholesellers and retailers,
shareholders, executive directors, colleagues
and all of our partners. And, we truly appreciate
your kind support through these twenty-five
years.

Shaping the company with strategic future goals
by the Chairman, U Tun Myint; Board of Directors
and Advisors, the company has been able to
invest more in related industries through the
battery manufacturing group. Moreover, Proven
Group of Companies has been successfully
established as a Holding Group of Companies.

As our mission states, Proven Group of
Companies will be able to stand as a
representative  manufacturing  group in
Myanmar by investing in variuos subsidiaries
companies  and participating  in  the
implementation of the long-term goals of each
group.

In March 2020, the COVID-19 pandemic has
devastated many industries around the world.
Immediately, our group formed the Business
Continuity Committee (BCC) in each company
for the continuous implementation of
healthcare, CSRs, business and company’s
goals. We always uphold the regulations of the
Ministry of Health and relevant departments.

By following the basic fundamental principles,
ISO: 45001 (Occupational Safety and Health
Management System), we seek protection and
cooperation of staffs and responsible
stakeholders, the close supervision of the
various executive directors, we were
successfully allowed to operate at the first
round of screening.

As a result, production and sales increased
from the previous year, making it the most
profitable year for the company since its
inception. We also planned to increase the
company's sales tax and profit tax. For the
benefit of the shareholders, it reported that the
distribution of dividends was higher than in
previous years despite of the epidemic period of
COVID-19.

We focus on modern corporate governance.
Business Development Committee that consists
of executive directors and advisors, the
Nomination & Remuneration Committee and the
Audit & Risk Management Committee have been
formed. The Pwint Thit Sa 2020 Report which
compiled and published transparent companies
index of Myanmar, reported that index of the
company went up to 1 8" from 33rdagainst the
previous year.
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In conclusion, we will strive strenuously to
become a symbolic business of Myanmar
through the step-by-step implementation of the
company's goals and mission via embracing the
responsibility and accountability of leaders and
ability to stand as trusted companies of
employees.
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. Corporate Profile
@B eN0Eammd:q)d

Proven Technology Industry Company Limited

(PTIC) is Myanmar's leading lead acid battery for

automotive, industrial-standby and specialized

applications uses. ItsTOYOand LION batteries are
the brand leaders of Myanmar’s automotive lead

acid battery market.

In 1972, our founder, U Ohn Lwin, (1949-2016) opened
a battery-charging and dynamo motor repair shop.
Then, in 1978, he started the Lwin battery
manufacturing business.

Established in 1996, by U Ohn Lwin one of the Myanmar
entrepreneurs in those days, Proven is dedicated to
maintaining  international  quality product
standards and practices, including Occupational
Health and Safety Management System 1SO:45001
(OHSAS : 18001), Environmental Management
system 150:14001 and Quality Management
system 1SO:9001. We are part of the Responsible
Care® initiative for enhancing environmental,
health, safety and security performance in
chemical related manufacturing. Proven is a
member of Union of Myanmar Fedration of
Chambers of Commerce and Industry (UMFCCI)
and also a memberof Myanmar Industry
Association (MIA).
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To maintain our position of being Myanmar’s
leading lead acid battery manufacturer,
supporting the development of the automotive
assembly and manufacturing sector in Myanmar.
We aim to become a recognised Myanmar
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growth by Solution of Success." T T
To become the number one Automotive UFORSS 61@ 8 8 @
Battery brand in Myanmar.
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We are committed to offering high quality
products and services to our valued customers.
We stand by our product quality by offering
warranty and services battery care through sales
and authorised service center

Our Products

PLASTIC INJECTION &
BLOW MOLDING
CONTRACT MANUFACTURING

99.99% REFINED LEAD

'd

LUBRICANTS & AUTO CARE

CONVENTIONAL MAINTENANCE FREE MOTORCYCLE

BATTERY BATTERY BATTERY
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Corporate Value
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Highlights in 2019-2020

25" Year Anniversary

ke

PROJEN

18" - Transparency in Myanmar
Enterprises(2020)

7
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Iraasparsney = Myammar Extergranes
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Top Taxpayersfor 2019
Assessment Year
157" - Commercial Tax

209" - Income Tax
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Activity of Business

Development Committee
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Forming of Audit and Risk

Management Committee
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Forming of Nomination &

Remuneration Committee

Corporate Governance Webinar

Battery Donation forAmbulance
(Covid-19)
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Blood Donation
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Certificates & Awards  so5s88s&coaseosep:

Surveillance Audit is victoriously completed by External Certify Body for the ISO 9001: 2015 and ISO 14001:
2015 management systems at December 2020. In December, ISO 45001: 2018 could be applied from OHSAS
18001: 2007 as all the ISO external audits were successfully passed.

1SO 9001:2015 & 1SO 14001:2015 Management system 3202 Jo Jo [gpd§d1 eComocwané External certify body ¢
surveillance audit 3208 e@oé@égo@ta?és}(ﬂoap_gn Jojo @éc?o%l 8@5:}03&)038 OHSAS 18001:2007 322:1SO
45001:2018 standard a3 ¢[goc:c33(3s 1SO external audit 320z c320E(gEgo 0des0:04): [gapdacloopdi

ISO 14001: 2015 EMS Certificate OHSAS 18001: 2007 OHSAS Certificate I1SO 9001: 2015 QMS Certificate

" Mynanmar Industries Associntion J:E:['BD
rr o Clecobenl Industry Grosp Ym
wd & Y,

el |/ &
Al hx LY

Responsible Care”

“ Proven Technology Industry Co., Ltd, "

ASEAN-OSHNET Best Practices Award 2016 Responsible Care

Top Taxpayer Assessment Year 2019 Assessment Year 2018-2019
Commercial Tax 1571 219

Income Tax

Transparency in Myanmar Enterprises

Management
Reporting

Rank Company Name
2019

Governance
Sustalnabllity

P

PWINT THIT S5A

Trnspareoay ia Myanmar Exterprises

Governance

Company Name

Sustainability
Management

33 = PROVEN GROUP PR 17%

www.myanmar-responsiblebusiness.org/pwint- thit-sa
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Corporate Overview

Management Team

U THAN HTAIK LWIN

@ ALAN

Managing Director /
Group CEO

As CEO, U Than Htaik Lwin leads the strategic
planning and sets the culture, mission and vision
of the Proven Group of Companies. U Than Htaik
Lwin has a Bachelor of Science Degree in
Management, Marketing and Small Business
Management from Bemidji State University, USA.
In 2005, he was appointed as General Manager of
PTIC. In 2010, he became Chief Operating Officer
and in 2016, he became Managing Director of
PTIC.

He is currently acting as Representative Director
of YMI, PPW, Pl Proven Auto, Proven
Distribution and MADP. Furthermore, he takes
responsible as Group C.E.O.

U MYO THIT AUNG

Director
(Admin & Accounts)

During the decade, he continued to invest and
increased the ownership in the subsidiary
companies and also formed a foreign Joint
Venture companyin Myanmar. With his dedication
and relentlessly pursuit of higher goals, he is
elected as the Chairman in Yangon Region Young
Entrepreneurs Association (YRYEA) as well as
Chairman in Myanmar Automobile Development
Public Co., Ltd. In 2019, Bemidji State University,
US.A, recognized his career achievement and
contribution to the society of Myanmar by
presenting the Young Alumni Award during its
100" Year Founding Anniversary and Gala
Dinner.He attended the Corporate Governance
Programme jointly sponsored by International
Finance Corporation and Myanmar Institute of
Directors

é:oo$:o$<73cxg§oop§ CEO ooocaézsgc;@?@cf: Proven

Group @ U guddgndea:ag(gss wdeoyel

Gﬁlg?$2q1(ﬁ§§ C\P(SC%:O)éCT% é:G&O’DéQl(J-)Uc) GGG(T)DE

< N < < '] < Q < 0(78
3’3@& GODG@DC%C@OT?@O)O &)all 8203§§QP CgC

0pS meedmns&Ee Bemidji State University o
Bachelor of Science degree in management,

marketing and small business management ogmr%

q§3cloopd  joos) 2s603¢ meadel @mecgecy
o§esqpl  Jooo [(gp9sdopE  cplc§ropSoodes:
Bep§Osc J0ob 280008 355 0esl§odonas(gd
0700§096500EgMBA|05§ 2051

U Myo Thit Aung holds Master of Commerce in
Yangon Economic Institute and Diploma in
ESHRM (RV- Singapore) and IFRS (UK). Prior to
joining Proven, he has worked in various
accounting and finance works at trading and
service businesses and, as the Former Head of
Administration and Finance in FXB (International
NGO) as well. He joined Proven Technology
Industry Co., Ltd. as Finance Manager in 2001. In
2008, he was appointed as Executive Director of
Department of Administration and Account.

He attended the Corporate Governance
Programme jointly sponsored by International
Finance Corporation and Myanmar Institute of
Directors.
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DAW MYA MYA THAN

Co-founder, Director

Daw Mya Mya Than graduated with Bachelor of
Science in Mawlamyine University. She is
Co-founded Proven Technology Industry Co. Ltd.
in 1996 together with her late husband, Mr. Ohn
Lwin. She held the Executive Director of Finance
position of the Company until 2016. She is
currently acting as part time Executive Director
of Finance.

ea@@w%:wé G@SC\)@[S CpleptouloNts :)8%)

Q < C

Gﬁi@: 3%9@13968-?3?(}390)

(clﬂoeos) 2
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U AYE KO

Director
(Production)

U Aye Ko has over twenty years’ experience in the
production, quality control, and technical
development of lead acid batteries, during which
time he has been witness to the transformation of
the battery industry in Myanmar. He also takes
representative for Engineering Supervision of
YMI and PPW.

U Kyaw Nyunt

Senior Advisor

U Kyaw Nyunt is a Senior Advisor and joined
Proven in 2007. He was born in Yangon on 1941
and studied at Yangon Methodist High School. He
graduated in 1968, get Diploma in Statistics and
Registered Accountant in 1970. He studied the
Advance Accounting and Finance at University of
Stratchclyde in Glasgow, UK. He is CPA, ACPA
and Asean Chartered Practising Accountant.

From 1958 to 1995, he served as Governance
Auditor at the Office of the Auditor General and
retired as Deputy Director. He has great
experience in auditing Public Enterprises in
Energy Sector, Mining Sector, Marine Transport
Sector and Social Welfare Sectors. And also, he
acted as Shan State Auditor Officer in 1988 to
1992.

Corporate Overview |
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Corporate Overview

U AUNG NYUNT

Corporate Governance

Advisor

U Aung Nyunt was appointed as an advisor for
Corporate Governance in August 2020. He was
born in 1944 and studied at Myoma National High
School. He graduated with B.Com (Accounting) in

1964 and Registered Accountant (Full-fledge)
(now CPA) in 1965 respectively.

From 1966 to 2007, nearly (41) years of services
at Myanmar Timber Enterprise -Finance/Account
Department, Planning Department and retired as
a General Manager (Planning). As an attached
duty in 1991, he served as a Director (Finance) for
two vyears at National Industrial Holding
Company Limited (NIHL) (Public Company). In
1995 to 1996, he was a part-time Director of
Myanmar Forest Products Joint Venture
Company Limited (Forest J.V), Myanmar Korea
Timber International Company Limited (MKTI),
Myanmar Seal Company Limited (M.S.L) and
International Business Centre (I.B.C) Company
Limited.

Starting from 2008 to 2013, he was an
Independent Auditor for the Union of Myanmar
Federation of Chambers of Commerce and
Industry (UMFCCI), Myanmar Engineering Society
(MES), NGO-Japan Seeds Asia Project, Trustee
Board of Pyi Shwe San Taw Pagoda and
International Business Centre Company Limited
(1.B.C) under the name of Aung Nyunt and
Associates (Auditors).

During his service at the Ministry, he has joined
and attended various Financial Management
Seminars in 9 different countries. He attended
the Audit Committee Master Programme in April
2018 jointly sponsored by International Finance
Corporation and Myanmar Institute of Directors.
He is also an independent director of Myanmar
Thilawa SEZ Holdings Public Limited.
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Manufactured Capital

Revenue Resource

45%

B Domestic Sale (ynfvifa&nifcr) [JExport Sale - Lead (Ei eh;wifnifcir)
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Revenue Structure

46%

B Manufacturing (Domestic) [IManufacturing (Export)

E Import and Distribution

Annual Report 2019-2020 | 18









Corporate Governance | NN

Corporate Governance Report

c538038698 3¢ 328900

We believe that Corporate Governance is the best and most fundamental governance principle for
Proven. As we believe, the company has adopted the corporate governance in its management since

2017. Manual writing, the responsibilities and tasks of the shareholders, directors and staffs and some of
business policies and procedures have been developed. Proven was recognized as the 18 " in the
“Transparency in Myanmar Enterprises” in the 6th Edition of Pwint Thit Sa (2020).
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Corporate Structure

PK( ) \/EN

Grove or COMPANIES

Manufacturing Distribution/Retails

PRONMEN D) prOXEN | PrOX EN

TECHNOLOGY INDUSTRY Yancon METAL INDUSTRY

DISTRIBUTION, INTERNATIONAL
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Corporate Governance

Ownership Structure

Sr. Shar eholders owning 5% or more of t he share Role Type

1 U Tun Myint Chairman Non-Executive
2 U Than Htaik Lwin Managing Director Executive
3 Daw Mya Mya Than Director Executive
4 U Aung Aung Director Non-Executive
5 U Myint Zaw Director Non-Executive
6 U Zaw Myo Myint Director Non-Executive

Sr.  Ownership Status Number

1 5 % or more 6

2 Under 5% 19 / O 5% or more
Total 25 / O Under 5%

Governance Structure

Shareholders

Board of Directors Independent External
Auditor (1)

Executive Director NO“‘EXGC:J_tiVE (13)

(4) Consultant (2)

Management Business Audit & Risk Nomination &
Team Development Management Remuneration
(4) Committee Committee Committee
(7) (4) (4)
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Corporate Governance

sl§ndomnmeg, s§vod0ndea00039Sqp:
Board Matters

The Functions of the Board
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In the Proven'’s corporate governance system, the

Board of Directors is the most responsible and

the guided body. The Board of Directors is
responsible for sustainability management and
monitoring it. Thus, we believe that Proven needs
qualified and responsible directors. Only then,
with the advance corporate governance,
transparency and information are available in

complete and timely manner
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Responsibilities of

Board of Directors
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The Board of Directors is responsible for leading
and steering the company, and overseeing the
company’s business and management. The Board
is also responsible for long-term sustainability —of
the Company. The Management is responsible for
the Board and day-to-day operations and
reporting on administration matters. The Board
has overseen the Management that they act in
accordance with company’s policies and matters
with the company’s policies and strategies. In
order to carry out these responsibilities, the
Board has established the management
frameworks and assigned them to act on behalf
of the Board.

The Board reviews and approves all decisions
that may be detrimental to company financial and
income. In particular, the Board reviews and
approves the dividend and reward, publication of
financial statements, major projects, substantial
fixed assets purchase and disposal and election
of Directors.

In addition, the Board of Directors oversees and
advises on financial decisions, strategies,projects
and battery market conditions. And then, the
Board considers the special attention to the
environment and community health of the
production
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Board of Directors
POlicy al§odon0:g colcwd

Proven is a holding and investment company. The
Managing Director / Chief Executive Officer is
responsible for the management of the
respective subsidiaries. The company also has
designated the Boards for some of its respective
subsidiaries. These subsidiaries are supported by
the framewaork, policy, procedures and standards
of the corporate governance of the holding
company.

Corporate Governance |
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Delegation by the Board

al§odoro3ag eladudontapudagmade

As the majority of the Non-Executive Directors on
the Board of Directors, there is a strong sense of
independence within the Board. Non-Executive
Directors encourage the free thinking and
decision making, as it involves a diverse Board
such as education, gender, age and business
experience. As a result of these arrangements, it
is clear that the Board of Directors’ decisions are
not for the benefits of the individual and it is only
the good of the company. The Audit and Risk
Management Committee (ARMC), Nomination and
Remuneration Committee (NRC) comprised Non
Executive Directors only. The Business
Development Committee (BDC) was formed with
Executive Directors and Non-Executive
Directors.
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Board and Board Committees Meetings

4 Times 6 Times 1 Time 1 Time 1 Time

Board Meeting Business Audit & Risk Nomination & Annual

Development Management Remuneration General Meeting
Committee Meeting Committee Meeting Committee Meeting

Board of Directors Meeting shall be held at least four times a year due to Board policy. The documents on the topic to
be discussed at the board's meeting were sent before the meeting. In addition, monthly financial statements are
submitted monthly to the Board of Directors with the recommendations of the Executive Directors. The BOD considers
and makes recommendations to the Annual General Meeting concerning the points to be submitted and approved at
AGM. Throughout the Board and Board Committees meetings, quality products process improvement, ways and
means to achieve sales target, sustainability programme, environmental safety matters, review of financial status
and profit attributable to the shareholders are discussed. The resolutions are adopted based on directors' input.
Between 15t October 2019 to 30" September 2020, the number of the Board and Board Committee meetings held and
the attendance of each director, are as follows;

Board Business Audit & Risk Nomination & Annual
Meeting Development Management Remuneration General
Committee Committee Committee Meeting
Meeting Meeting Meeting
Total number of Meeting held 4 6 1 1 1
Executive Directors
U Than Htaik Lwin 4 6 N.A N.A 1
Daw Mya Mya Than 4 N.A N.A N.A 1
U Myo Thit Aung 4 2 N.A N.A 1
U Aye Ko 4 N.A N.A N.A 1
Non-Executive Directors
U Tun Myint 4 N.A N.A N.A 1
U Aung Aung 4 6 N.A N.A 1
U Myint Zaw 4 6 N.A N.A 1
U Zaw Myo Myint 4 6 N.A N.A 1
U Tint Myo Naing 4 N.A N.A N.A 1
U Kyain Myint (U Htay Yu) 4 N.A 1 N.A 1
U Myint Naing 4 N.A N.A 1 1
Daw May Yi 4 N.A N.A N.A 1
U Kyi Gwan 4 N.A N.A 1 1
U Sai Hla Win 4 N.A 1 N.A 1
U Nyan Thit Hlaing 4 6 N.A N.A 1
U Myo Min Tun 4 N.A N.A N.A 1
U Myo Lwin 4 N.A N.A 1 1
Advisors
U Kyaw Nyunt 4 N.A 1 1 1
U Aung Nyunt 2 2 1 N.A N.A

Note : The Board and Board Committees meetings were attended by executive directors in 100%
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Board Orientation

New directors elected by the Annual General
Meeting, is provided the training and discussion
on company’s objectives, strategies, board
structure, business structure and policies and
procedures of various committees.

Board Composition
and Guidance

The Board comprises 17 Directors, with 4
Executive Directors and 13 Non-Executive
Directors. The Boards comprised the two
committees in 2020 such as Audit and Risk
Management Committee (ARMC) and Nomination
and Remuneration Committee (NRC).
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Composition of the Board Committee

Date of First Share-
) LastRe .
Appoint ) Type Board NR C holding
election
ment %
Non-
U Tun Myint 1996 2019 Chairman - - - 25%
Executive
U Kyain Myint Non-
1996 2019 Member - Member - <5%
(U Htay Yu- proxy) Executive
Non-
U Kyi Gwan 1996 2019 Member - - Member < 5%
Executive
Non-
U Myo Lwin 1996 2019 ) Member - - Chairman < 5%
Executive
Non-
U Aung Aung 1996 2019 Member Member - - 25%
Executive
Non-
U Myint Naing 2002 2019 ) Member - - Member < 5%
Executive
Non-
U Myint Zaw 2008 2019 Member Member - - =5%
Executive
Non-
Daw May Yi 2008 2019 ) Member - - - < 5%
Executive
Non-
U Nyan Thit Hlaing 2008 2019 ) Member Member - - < 5%
Executive
Non-
U Zaw Myo Myint 20M 2019 Member Member - - 25%
Executive
Non-
U Tint Myo Naing 2017 2019 . Member - - - < 5%
Executive
Non-

U Sai Hla Win Member Chairman
Executive

Non-
U Myo Min Tun Member
Executive

Daw Mya MyaThan Executive Member

U Than Htaik Lwin Executive Member

U Aye Ko Executive Member -

U Myo Thit Aung Executive Member Member - -

U Kyaw Nyunt Advis or - - Member Member

U Aung Nyunt Advisor Member Member -

O Executive Director

. Non-Executive Director
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Business Development

Committee
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The principal responsibility of the Business
Development Committee is to sustain the
manufacturing businesses. Thus, the committee
has to manage the expansion of productivity,
change of technology and process, to control

substantial fixed assets purchase and disposal
and outside investments. The Policy and

\ O Advisor

Procedure for the Business Development
Committee is well digested by Committee
members and the Board of Directors.

O Executive Director

. Non-Executive Director

The committee is organized with 2 Executive

Directors, 4 Non-executive Directors and 1
Advisor. In 2019-2020 fiscal year, 6 numbers of
meetings had been held and all members
attended the meeting
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Audit and Risk Management Committee
00 C:084Ea5:4:8E c[gmgapudyp: 869839 candeod

O 5% Advisor
. Non-Executive Director

The ARMC plays a key role in assisting the board

in areas such as independent advice, assurance

and assistance to the Board on the Company’s
risk, compliance with the law and directives of
the Board of Directors, control, governance
framework and its external accountability
responsibilities including in relation to financial
statements.

The ARMC reviews the financial statements
beforesubmitting to the Board for approval. The
ARMC identifies the fraud and it is necessary to
identify and investigate as soon as possible. The
AMRC works and collaborates with management
and other committee to prevent the potential
risks and make the awareness and relief
arrangements.

The Policy and duties/responsibilities of the Audit
& Risk Management Committee is set up for clear
guidance in implementation.

00Si00a8 93:8:88c[amaepaSaps 59830
9 $ P SEP Y $3%

S

< Q < (=) o o OC [0
cmo60> (ARMC) 200 (rggmeﬁ eg,ﬂ,§ce[§ﬂ39°%
spoSu 80@3:}@ é]%(ﬁooossfgoeﬁ eg:%@o:qlcﬁqu
Q _C o<, C C < ¢c o _ ¢ < C
QM§IQI C0$3|| 09! FOY|0Y YEIICOPKCOODM

Q o . Q e _.Q R Q
G200 mgqoqp,ogc C\gU)C\JOgD 33@@0&)3&33@0
33%0}_03661851880)52%]98?@00%30(7303@ (7%93618({'38
3903908 89@98(@39833&3 O)DO%()%)GPZQIOZO%(S]

Q e e
C\?OG@DCGI(;]OD@II

ARMC :Dé :Dgp:)@q:ﬂé:mé:qp:(ﬁi o?ogsagzﬁ
e@égo:e@oé @Lmémocgﬁ[§82§§ @éeonlm
C o < c _ Q N N C '] <
33[§§aqse@ooqmomem:[§c:q|o: ©300Cg0§) VIV
< . < . o, S, % 0 e S
ARMC 20p5 m@o.emoeor%qp.l Ses?oqllooﬁqp@g
(Ige(ﬂé:j orggcﬁogé @éeoTcoo%éegf ssc%qo(ﬁqp:@
@Lmémo(rgcﬁeqsl 3933@o:eq:§<f: wcﬁoooqueo
e@f sagsao)équ qlcfc%eeooég_cﬁ@&o% @lcgéqdl
ooéu

N N o o OC [o] C Qo CN
el (LIS oF L:‘?ce@ﬂsa%qoooqp: 009539
OM0§0QPEPEQPEd  Fe0E

< < < C C < < <
3200POCUOEPORE  QCICOCICID  COBIRS]|OOQP:

QJ?OSOOC)S(;'DD&QII

Annual Report 2019-2020 | 29



Corporate Governance |

The term of the members of the Board of
Directors is three years, and at the annual
general meeting, the oldest one-third of all
members resigns and new directors are
appointed to their positions.

For the new directors, the committee shall
consider and nominate the nominated
shareholders from among those who have the
appropriate qualifications, education, age and
experience required by the Myanmar Company
Law, especially experience in finance, business
and management of the battery business, which
in the main business of the company. In
particular, the diversity is considered among the
company’'s Board of Directors. The Policy and
Procedure for Nomination and Remuneration
Committee is approved by the Board of Directors.
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Proven promote the making of risk-based
decision making based on core values, principles,
compliance and dynamic internal control system
in its day-to-day operations. The company adopts
this risk-based decision making as one of the
culture of the Company to comply. In
implementing risk-based management, on-going
communication, education, monitoring and
mitigation are the salient parts of the
management.

Particularly in external investment the company
has not to lose the opportunity and on the other
hand to define and mitigate the potential finance,
operation and strategic risks. Furthermore, not to
become fraud and misappropriate, afore said
riskbased management and anti-corruption
scheme are applied with great care.
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Business Continuity Committee

Business Continuity Committee (BCC) was formed in September 2020 to continue the company’s
operation and to carry out the activities related to COVID-19 in workplace in accordance with the
requirements of the relevant departments of the Ministry of Health and Sport.

The BCC members are as follow;

Business Continuity Committee (BCC) 093 (pgm%eﬁ q?((}cc%:qp: m(ﬁm(ﬁméoorgeawoq%l C\?f)césgéeraogéz
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3383105 qpia203¢E: 6800Egad 8320305 Jo Jo [gpoedi ondorEomncoayé ¢ opdiaclaopSi

BCC 328 08qpzen 6320050lan03E: (gdoloopSi

Distribution Factory

1 Managing Director 1. Managing Director
C < ']0 C C < ']0 C
3303 093l§0>02 3303 093l§0>02
2. Director (Admin & Accounts) 2. Director (Admin & Accounts)
o _C Qo C [ o _C Qo C C
é]saooooo (064¢ sgodg|Ce) é]saooooo (064¢ cgodg|Ce)
3. General Manager 3. Director (Production)
saeogeogeéee?q_p 3’]63(750)’.) (09050?5@61:)
4, Admin Manager 4. Factory Manager
e%eyzp (86) oo%é:]@u:
5. HR Manager 5. Admin Manager
e%e@qp (cggé:s@o:ssqé:sa@@) e%e@qp (88)
6. Sale Manager 6. HR Manager
[y C [y C C C
escsqP (3264C:) escsqP (C\%ge::arao::araqc::ra@o)
7. Marketing Manager 7. Production Manager

e%e‘?q_p (oceo%cgéeq:)

oSesqp (eqraz0dgpegesg)

Brand Manager . Accountant

o§esqp (0p§3a9050a8800e0m0Easy) 09 &3¢

Chief Accountant . Management Representative
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Management Representative

Qo CN (B < <

O@@%g? LOOO)C)&C?OD

The BCC meetings are held in September and October and the group decides on daily activities with
Closed Group Chat.

Facebook community (Closed Group) has been created to respond to inquires through the timely and
accurate dissemination of the information within the business, and to announce the company’s unique

achievements.
In addition, two meetings were held with the Business Development Committee (BDC).

September, October cogpiogé ssopdimcoigp: 0qiC:0ged3(G: Closed Group Chat (¢¢ 4,05 e
C C o o N ° C c C cC O <

69008g0degp:a? 3a00l38 ¢ ad:(god ca0olgadagied §olaopS

C\?f)c%:sgogcc:: CDO)(%:G’BSZIOSCQCD(TSQP: 39Q<_|)§§<°: ooe@:pé 0%(:@@§ao§go @%socﬁsaogorg Facebook community

(Closed Group) gp: oopSecools) ees(gs:cda0pSqp:ad [g&cvpSeg(ogoicosgless ogadel  oo:lgnicon
C < C C C O <

6805Eg B4R cwd(g e(m3(goagad §alaopSu

ada(g¢ Business Development Committee (BDC) ¢ 3a0p5ze0: (J)[036 agczoq) eagregioqps (§jcoSa0loopSi

Annual Report 2019-2020 | 31



Corporate Governance | NN

Annual General
Meetings

Sl

Our 19th Annual General Meetings was held on 18th January, 2020 at MELIA Hotel with the attendance of 21
Shareholders. During the AGM, we have exercised the following activities; seeking approval for Director’s
Report, Financial Statements and Audit Report, dividend allocation processes, election of Chairman and
Directors, appointment of Managing Director, Executive Directors and Consultants, formation of Business
Development Committee, formation of Audit and Risk Management Committee,formation of Nomination
and Remuneration Committee, discussion regarding the reappointment of External Auditors.

Resolution % against % abstention

Approval for the directors' report, financial

statements and auditors’ report

Dividends allocation and schedule

Review of previous year’s performance

Future activities, investment, etc.

Election of Chairman and Board Of Directors for

upcoming year (2020-2021)

Formation of Business Development Committee

Formation of Audit & Risk Management Committee

Formation of Nomination & Remuneration

Committee

Appointment of External Auditors
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Future Plan

The Company set its goal and plan for 2020-2021 as

follows;

0,
o

0
Q

o

)
*

To certified International Automotive Task Force

Certification (IATF)

= To become Original Equipment Manufacturer
for Auto-assemblers

=  To progressively improve automation

= To continue to upgrade the R&D for fully
function testing capability

To analyze and set up the Digital Transformation

roadmap plan

= To invest in IT infrastructure including
hardware and software

= To standardize the software and application
usages among the group of companies such
as Accounting, HR, etc.

= To increase data accuracy and analysis for
better quality and cost control

= To prepare for remote working for business
continuality

To review TOYO and LION battery brands

= Polishing with new look for TOYO Logo, new
packing and product out look

=  To review Brand Architecture

= To research and validate the consumer
purchasing behavior on Automotive Battery

To open a delivery and service hubs
= To open up a regional sales and service
centers in major cities

To review and set up new Key Performance Index

from Financial Perspectives

= To work with external financial consultant
team

To overcome the threats of Covid-19 pandemic, we
will continue preventive plans for employees with
the help of Ministry of Health and other local
authority’s department concern.

For sustainability —of stakeholders, crisis
management plan will be laised down the with the
assistance of consultants and all employees
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Sustainability

Sustainability Report
8594 3cq:4¢ cqqpdonpSodeaimadalsen

GOOD HEALTH 4 QUALITY GENDER CLEAN WATER DECENT WORK AND
AND WELL-BEING EDUCATION EQUALITY AND SANITATION ECONOMIC GROWTH

v i

1 3 CLIMATE ‘I 6 PEACE, JUSTICE 1 7 PARTNERSHIPS
AGTION AND STRONG FORTHE GOALS
INSTITUTIONS

Proven’s sustainability strategy is to build the
capacity of our skilled staff to create sustainable
economic development and clean and healthy
workplace. Therefore, the following sustainability
management policy and procedures are
implemented and assess the global compliance.
The three fundamentals of sustainability
managements are :

Proven &\ eqqpSoopSodeqeurny)uaned agé:aC
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To provide special trainings to staff to build intelligent human resources

with clean and healthy workplace.
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To respect for the environment and plan to reduce harmful gases and
pollutants and establish a systematic and disciplined use of water.

ocbo§soyaBecuonigtiss mgepodjgbeocamn encdeg $& pobpodigsodogodigp:

Planet
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To make profit in line with business ethics through the development of the business plan

and the best quality and services.
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Our Contribution for FY 2019-2020

™ People

99%

of employees with permanent
contracts
mmﬂémq_]lf)@é?o:q@:mo:sm

o%ooé:qp:

1,000+ Hours

Total training hours provided to
workforce
choq_]cgaaé[g:o:so:cm

??G(ﬂé:q:oa

17%

of workforce are female

33(1?[:&)6:0;03&:%:

@ Planet
8

Spills/accidents

2,585 Tons CO2 Eq

Carbon Emission

8,206,777 KWh

Energy Comsumption

0600508094 09§0050905¢ g8:3E00:8¢
[ 4
—]
W=~ Customer
90% 5000+ 10%~15%

Nationwide distribution coverage

§88098:(s§greapS i

Sale touch points and retail
outlets

mogcgmogm:sspéijméaﬁé

Of automotive and lighting battery
users are using Toyo & Lion

Battery

PEOARAROD Toyo §& Lion 3290505883 eedeord
:005008868: 09 8:33:0005008
op:gRpqp:
[ { ) 4 .
t}‘%\ Community
MMK 61 million 3,200+ 8+

Was spent for our philanthropic

activities.

0610800&2 50$:QP:038 CLP"_G']$:?

People impacted

wog:[0lopa:eq

Number of events

Rg@o:(S1gqr:op¢ clodenige
33an3030%

7 Tax Contribution

MMK 1,707 million

Total tax paid
< . < ‘]Q.
33@?80.630‘30? ??GO c:

MMK 378 million

Corporate income tax (IT)
OéGgg@GO:GG‘D’JS?

MMK 1,329 million

Commercial tax (CT)

0?5&805(126(2$:g$80:69005ﬁ
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People
pp6:30:§ G203 00056

In creating a talent work force, we are decided to
construct at the working social base on effective
management, respect of human rights and good
corporate governance. The hazard of our industry
is containments of lead and acid fumes which can
be harmful to workers and environment. Thus,
our company take great care on the health of
individual and work force align with the
International Risk Management Standards and
International workplace development and health
standards. The workplace safety, clean and
protection are arranged comply the international
standards and procedures. Complying with the
National workers health policies, all the workers
are subscribed in Social Security Scheme. For the
emergency and health of workers well equipped
clinics are arranged in factories recruit with
medical physician and medical staff. Yearly
medical checking for all the workers is conducted
and supplement provisions like milk, banana,
fresh and green vegetables are provided for the
health of works. An external audit was conducted
for 1SO 18001:2007 OHSAS in December 2020.

Health protective equipments (PPEs), medicines
and foods were supplied to all employees with
the objective of Covid-19 prevention. We provided
the materials, medicines and foods to those who
have exposed to Covid-19 and contact tracing and
also advance salary payment (1 month’s salary).

We allow the necessary quarantines for Covid-19
patients and those in contact with the workplace
with the support of the company not to reduce
income.
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For the occupational health and safety activities, ASEAN Occupational Safety and Health Network
reward ASEAN-OSHNET Best Practice Award 2016.

ASEAN-OSHNET Best Practice Award eo0% opgaBe 6e0o8go53a0p3
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Key Figures

2%

99 % 3%

Permanent full time contracts Absenteeism rate

Turnover rate (permanent)

Diversity & |nc|u5i0n Our workforce’s breakdown by gender and

levels is provided in the chart below.

Proven carries out regular dialogue and Key Figures

meeting with staff to offer an opportunity to
discuss the concerns and areas to improve.

We strongly believe in promoting diversity,

equal pay and treatment regardless of race,

gender, age, social and ethnic background.

We =

practice  Zero  Tolerance and

Discrimination in our workplaces. We oM

consider only performance and merit when RARANS i t o
promoting colleagues. During the last e | - —
reporting period, 53 people were promoted, b ¢4 4

of which 36% were women. Across our : : Gl
Company, 17% of our workforce is women. REisbinie s bolehonnni s
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Executive Manager level Supevisor level Operation level

Directors

m Male B Female
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QUALITY
EDUCATION

R#| Talent Management

Training our employees is critical for Proven. As
a result, every year, all our employees have to
attend some training which are Management,
skill development, and which are dealing with
safety, ISO awareness and business ethics. To
continuously update their knowledge, we are
requesting from our employee, experts to get at
least 1,400 hours of training per year.

We recognized the importance of the knowledge
and experience-based working team and it’s
effective outcomes. We invest in improving our
team’s technicality, management and general
industry-related knowledge to continue to be
the leader of the respective industries in
Myanmar as well as to be competitive for the
export market.
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We implement the annual training plan for the
different levels across all the departments. In
house training sections work together with local
trainers (in house and invited trainers) and
international trainers. We encourage and assist
our workforce to continue to seek higher
education and professional knowledge and skills
by allowing them a flexible working schedule
and leaves.

We also recognized their achievement by either
the advancement of their position or the addition
to their income whichever is feasible. Training
plan covers from orientation, safety (chemical,
workplace safety, etc), management,
communication, presentation, sales and
marketing, etc. We have organized the total 1,027
hours of training sections for 2019-20
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Training Category Training type

) 1 \ O safety : 1 \ (O Internal
Awareness O External
21 21
50 Technical 50 O Grate Journey
. Management . Management Retreat
/ O Online / O Online
GO0 HEALTH. DECENT WORK AND

AN WELL BEIRG ECONDMIC GROWTH

Occupational Health and Safety e

Creating and promoting a safe working condition to both employees and contractors are priority to Proven.
To do so, Proven create a safety conscious culture as follows:

The Occupational Health and Safety committee is chaired by the department manager on a
rotational basis.

The HSE and Environmental Committee consist of 13 people from various departments and
professionals oversee the policies and guidelines.

Regular Third-party audits were carried out to ensure the compliance and enforcement of the
OHSAS 18001:2007 requirements and additional safety standards.

Key Figures

Medical Check-up
who work at manufacture site

"_231?

Major Accidents Fatality

7V
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‘ Managing Hazardous Substances

Battery manufacturing process uses substances
and materials that can be present health, safety
and environmental risks. So, we are committed to
mitigating the risks related to our activities.

Therefore, we focus our efforts on reducing usage ﬂ
chemical, controlling waste and environmental
effect while complying with legal and customer
requirements. All our manufacturing sites identify
and assess risk, define appropriate working area
and we aim to make sure workers are protected,
consider the risks linked to hazardous substances PBfnso5decbe§odoops oy sienes:
and respect safety measures. We also ensure that
first aiders, emergency response teams and
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Beside, we have accordingly labeling, training,
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availability of personal protective equipment and 28 PSPLPYET CPRIANT

emergency preparedness. We have appointed @[Gm?éaéﬂﬂ(ﬁﬁdwé"
third-party experts to conduct audits for
occupational health and safety and environment at Be(030¢ ©2070905:03:8003 caqpyIa§! 8500095
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Personal Protective Equipment

Suitable PPE are provided all relevant area ection.
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Air Shower Unit

We provided air shower unit to employees to clean
their body who related to the production before
entering to the dining room/ cafeteria.

Note: Stop to use of air shower unit after covid-19 occur in Myanmar.

8o

c . Q Q c _Q c g Q ®
CIPU)(\?OG?9&)(7)0)0@3030-?@)634{]333933 CO0LCI0I:600C

o

—

co o C S S~ S < < C
OCo 9%3(7?&)&)§°ﬂco€1§3308m GQ)S%U)@OO
?O’SQ_](YSII 206 &

L JL L

Emergency Equipment

Employees who work related to any hazardous
particle or liquid, they can use emergency eye wash
and water shower for any emergency purpose.
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GHS Labelling for Transportation truck
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Company Clinic

® We not only care employees’ safety but also their -
health and well-being. I I

® Free Clinic Service is provided to all employees. : I

® Appointed Company Medical Doctors
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Laundary Services

We provided laundry service to employees to
prevent the lead poison and exposure to their
families and love.

They change their uniform before entering into
workplace and return their uniform to the free
laundry service before they are leaving from the
work place.

Note: Stop to use of air shower unit after covid-19 occur in Myanmar
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Clean and Hygienic Cafeteria (Nutitional Supplement)

® All employees have their meals at the clean and
hygienic cafeteria.

® Providing of nutritional supplement foods for all
employees daily (Electrolyte Beverage Juice,
Banana, Soya bean juice, Bread, Egg, etc...
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Planet
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Our company’s products contain lead and acid
that can be harmful to environmental health and
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company makes arrangement to alleviate the 88,000900:42:07 33%613(1)@0)830? EEROH

chemical and waste of the factories by
congregating the spread-out gas and treatment

C SRS, .S Q S SRS, Q 09S¢
Gaoocam@c:§g 0$O00M) g@po@czo? QCCOOOOO

of hazardous wastes following the international 086 Uﬂéﬁgﬂﬂ(ﬁﬁcﬁ@” éq"|$o‘5§$:qjoz§cf:39l3§ 6500C
standards. Thus, 1.S.0 14001:2015 EMS was S(YSC\II(’S‘]%&D@C" Ofée@g(f; 1SO 14001:2015 EMSo%
awarded in 13" February 2014, 1SO 18001:2007 o 5912 c o o o

OHSAS was awarded in 17" April 2015 and JOIRQ 2§01 60GEI0ICL 2 ARCCOPEMICE ISO
Responsible Care Certificate was awarded by 18001:2007 OHSAS o3  joog 3sd ¢ffoo

cooperation of Myanmar Industrial Association
(Chemical Industry Group) and JETRO.
Furthermore, for the greenery of our planet, Association (Chemical Industry Group) §cf: JETRO
seedlings were planted. Food and charitable
goods were donated to the orphanage schools.
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ISO 14001:2015 EMS Certificate

ISO 14001:2015 ¢ International Organization for Standardization
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OHSAS 18001:2007 Certificate
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Responsible Care

Responsible Care ¢> Myanmar Industry Associa-
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Environmental Friendly Business Operation

Proven is committed to minimize the
environmental and social impact in the areas that
we conduct businesses. We believe in long term
sustainability and reputation as a responsible
group of companies by seeking and adopting new
higher standards. We are once again proud to be
an I1SO 14001, Environmental Management System
which we believe is the minimum fundamental
compliance to act and conduct businesses in a
responsible manner. We are also carrying out the
environmental impact assessments at the
respective companies.

Proven has consumed about 8 million kWh for this
reporting period. Majority of the energy
consumption comes from the electricity and the
diesel generators were used during the power-cut
off time. Proven participated as one of the
energy-efficient training under UNIDO project. We
were able to improve our energy saving and waste
reduction at various production areas. We have
been using LED lights, sensor-based auto
systems, servo drives, frequency inverters, soft
starters, at the area where it applies. This
approach has made us to be much more energy
efficient and has increased in significant energy
saving.

We contain all the process water, treat and test
and follow strict treated water discharge
procedures and guidelines. To promote
environmental and long term social impact caused
by battery and acid waste, we set up a battery
recycling company, Yangon Metal Industry Co.,
Ltd., and have been converting the scrap batteries
to finished lead and have also been exporting as
part of the national economy building. We also
offer a free acid treatment service to the shops
that carry our products. All the return acid from
various brands of batteries will be treated at our

chemical treatment plant to help the well-being of
the people living around those shops. Wellbeing of
the people does matter to Proven.

In December 2020, an external surveillance audit
was conducted for ISO 14001:2015 EMS.
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Environmental Compliance

The company continuously conducts the
operation according to the legal provisions
of Directorate of Industrial Supervision and
Inspection,Factories and General Labour Laws
Inspection Department and Department of
Environmental Conservation chemicals,
work environment and air ventilation, drain
water quality and wastewater treatment,
hazardous waste and non-hazardous industrial
waste storage, transportation, etc. The
procedure shall be supervised through the
Environment Management System by the officer
in charge and Company’s internal auditors for
consistency, accuracy and completeness as
required by law. The result of legal operation is
reported to the management for review in the
quarterly Management Review Meeting. Proven
has complied with all applicable laws and
standards and recognized all the work carried
out by the working team for achievement and
dedication to making it proven as one of the top
environmentally compliance companies.
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Waste Disposal

Waste Disposing are separated at the sources
into 4 different types such as Paper Waste,
Plastic Waste, General Waste and Hazardous
Waste. Each type has been managed by suitable
methods. Paper and Plastic Waste are given the
priority the buyer with the recycling facility or
intention to recycle to reduce the environment
impact. Hazardous liquid waste was sent to the
waste water treatment plant and discharge or
reuse after the treatment system. Hazardous
waste was disposed by the government
municipal services.During the Covid-19, the
arrangement and awareness of PPE disposal
were conducted.

Waste (Kg)
16,254
11,331
2,330 1,761
General Hazardous  Paper Plastic
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Waste Disposal
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Sustainability

CLEAN WATER
AN SANITATION

L)
Water

All wastewater is sent to the wastewater
treatment plant. By using the wastewater
treatment system, some of the recycled water
has been used in toilet and gardening.
This has helped to reduce the raw water
consumption of 5,300 m3/year. Water supply is
not available Proven uses approximately 70,000
m3/year of underground water and all of the
un-efficient motor changes with efficient motors
do not lose time and energy.

Water Recycling

Air

For the fume concern with lead into the process,
lead fume purified machine has been cleaned by
absorbing the entire lead fume with filter. And,
all of the dust comes out from plate cutting and
brushing section has been reduced the lead
particles from the operation area by using dust
collector and purified machine. For acid mist, we
used the acid fume exhaust system to eliminate
the acid fume emission into the atmosphere.
After by cleaning from all purifying machine, all
of the fume, dust and mist are changing as the
cleaning air has been emitted to the
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Centralized Waste Water Treatment

atmosphere. Beside, PTIC has every three years
checking to the air result by communication with
ministry of occupational and health laboratory.

FY 2018-19 FY 2019-20

NaOH usage (kg/ton) for Waste Water and Acid

Fume
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Energy and GHG emission :@- O

Proven has organized an energy management committee and energy management practice since the end
of the year 2015. The factory complied and regarded the energy policy, target plan and working procedure
to improve energy saving.

All employees were required to participate in the implementation of energy-saving activities. Proven has
invited the EnMS experts corporate with UNIDO to provide the CASO awareness and the energy efficiency
training in 2016. Good Energy saving activities were continued to practice in the operation floors and
offices. The project saved about 2204,245 KWh by 2020.

Energy Saving Activities Example ‘

Using of Energy Saving Replacement the LED lighting to all office rooms and process manufacturing

Lumps building and high- efficiency motor

Change Fix to Variable Control system frequency for lead fume, acid fumes and dust collector
machines

Reduce Leakage and Losses Fix the valve to open/close for the absorption of air at plate cutting and

Energy brushing section when no need condition and reduce lighting for suitable lux
Improvements on the Addition the receiver tanks to get high efficiency and control of compres-sors,
compressed air system reduction of plant pressure (pressure drops across pipes and filters)

Reduce Energy Usage in day- Implementation of transparent roof sheets for better daylight utilization in

time some production areas

Change main breaker to Installing of circuit breakers to separate the lighting line in the production

circuit breaker section
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Key Figures

Energy Consumption Carbon Emission Waste Recycle

8,206,777 KWh 2,585 tons CO2 Eq 4,091 Kg
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Profit
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Our company is committed in doing business to

) o) ©
be based on integrity, transparency, = Ra 2@ 610 e o o
responsibility, fairness and accountability. 2§[036300058epagdaopdieomnisl coodepdgeesat
Thus,in manufacturing, procuring raw materials, o3&:0pEcopSeeamtl 088:epogEaopdeeantl
every stages of production, packaging and § B oS nSicoms: 6880 um: 250560058
distributing, our company complying the @‘%ﬁl@l BEPE c o fm %ﬁ? o ?Q\[g
standards as prescribed by 1.5.0 9001:2015. For SO 9001:2015 coSc§opqpiecanpd ea0olgnd3dl
the good management practices, the company wé"
adopts the Corporate Governance System. Thus,
the company conducts the code of cond_uct, ooo.% o?gqr%c;ﬁ géa‘%agﬁ@@éemoézg%o;@q%
conflict of interest, Related Party transaction, o s e e
Business Ethics and Work Ethics. So that the Corporate Governance 04603 ag¢ad:(gé:(g¢ Code
company enroll in Pwint Thit Sa(Transparency in of Conducti Conflict of Interesti Related Party
Myanmar Enterprises) to be evaluate for 2020. : a AR_@® e o
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Proven ranked 18" in 2020 as Myanmar Most

Transparent Company.
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Society
WeI?QY BOPS:

Proven believes in contributing to the people of
Myanmar and all the different societies that we
work in. In 2019-2020, we spent 61 million MMK on
our CSR activities. Proven is proud to be among
the top 300 Taxpayers in Myanmar. We have paid
the tax value about 1.71 billion MMK for our
2019-2020 activities.

Key Figures

We spent for
our philanthropic activities.

DONATE =

==y

MMK 61 million

Tax paid
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Of the top 300
taxpayers

MMK 1,707 million

Corporate Philanthropy

To fulfil requirements in the public sector under
the C.S.R scheme in systematic and energetic
ways, the company allotted Kyat 30 million (Kyat
Thirty Million) in 2019-2020 year. Aims and
objective in social consciousness of this allocated
budget are to be used in the following areas;

- To donate necessities to the Social
Welfare Organization such as NGO and
INGO organizations.

- To provide medical and PPE supplies for
health care units.

- To assist with educational materials to
various welfare or public schools.

- To participate in blood donation
activities by the employees.

- To engage in tree planting activities for
the conservation of the environment.

Proven company Managing Director is currently
fulfilling duties as Chairman of Yangon Region
Young Entrepreneur Association (YRYEA) and
also the Chairman of Yangon Automotive
Components, Spare Parts and Accessories
Association (YACSAA). Furthermore, he also took
Executive Committee Member responsibilities at
Myanmar Young Entrepreneur Association
(MYEA) and Myanmar Industry Association.
Finally, he also took on the position of General
Secretary at Myanmar Barcode Association as
well.

L & %

Blood Donation in Yangon
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Battery donation for ambulance (355 Units)
(Covid-19)

Vitamin C supplement for employees
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Sustainability I

Stakeholders Engagement

Our stakeholders are shareholders/investors, customers, suppliers, employees, government and
regulators, associations, communities and societies. We engage with our different stakeholders in
different ways and strive to be responsive to their concerns. We have guidelines and policies in place to
govern our engagements with specific groups of stakeholders.

The following is how we engage our stakeholders:

Stakeholders How we engage Engagement Activities
Shareholders/ e Meeting e Maintain good relationship with founding 17
Investors e Email and phone shareholders
o Letter e Convened 18™ AGM in January 2020 16
o Website e Directors attendance of the Corporate 16

Governance Program by Myanmar Institute of

Directors (MIOD)

e Publication of FY 2019-2020 Annual Report 16
Customers e Email, phone and letter o Designates a quality control department to 7,10
e Social media ensure all our products meet the quality stated
e Trade show, engagement in each order
event e Opening up regional sales and service centers
e Workshops ¢ Providing authorized service centers trained 4,7
o Website and certified by Proven
e Collect the disposal of batteries for recycling 12
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Stakeholders How we engage Engagement Activities SDGs
Suppliers e Email, phone and letter e Product/service quality and support 1, 8, 10, 16
e Meeting e Prompt payment and making complaints 1, 8, 10, 16
e Video conference courteously
¢ Sharing policies and Code of Conduct 9
o Supplier development program 8
Employees ¢ Annual performance reviews e Fair compensation, training support, providing 1,2,3,4,6,8,
o Intranet, internet, email and relevant resource, safe working environment, 13
phone disaster management, traffic safety support,
e Whistle blowing subsidy of medical cost
e Training, workshop e Equal employment opportunity and gender 5,10
e Meeting equality in hiring, training and promotion
e Employee survey e Medical check-up program at manufacture site 3
e Seminars, conference, forums | e Employee support initiatives during WFH and 3,8
e Code of conduct lockdown during Covid-19 outbreak
e CSR Program to all Employees 3
Government e Email, phone and letter o Paid the tax value about MMK 1,707 million 10, 16
and Regulators | e Company regulatory filings o License request and renewals 16
e Compliance statements e Compliance to regulatory requirements 16
e Meeting
Associations, o Meeting, site visits e Member of Myanmar Industries Association
Communities e Events and conference (MIA), Myanmar Chemical Industries
and Societies e Email and phone Association (MCIA), Myanmar Automobile
o Website Manufacturers and Distributors Association
e Facebook (MAMDA), Yangon Automotive Components,
Spare Parts and Accessories Association
(YACSAA) and UMFCCI,
e Blood donation activities 3
e Battery donation for ambulance during covid- 3
19 pandemic
e Continue support of anti-corruption through 16
UN Global Compact
o Disaster Management 13
e Member in Responsible Care 12
e Process Life cycle analysis and action including 12

waste disposal, treatment, air pollution
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Standards (6g§:qp:)

Proven embraces the following standards:

Ve

SUSTAINABLE WLt ATRN .

DEVELOPMENT : ﬁé"vg United Nations —— W"I]Q‘% :_r;tggr;?honal
A\ ! y i

Gf:jALS wve®  Global Compact N\ Organization

You can also find the mapping of our data to the GRI Standards, the SDGs, and the UNGC on page 51.
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Proven supports the United Nations Sustainable 0p002060M003905000:20p3 SDGS 2205 0o (G3
Development Goals (SDGs). SDGs define global §53908(73 mg@)gc\i,gg@éqg Gq@mécﬂ)%é@ewg
sustaingble developmgnt_ priorities and Q@:G Ssomicoioumas  cobosianSenid 2005
asporations for 2030, highlighting the world’s eoreqre RPPE CAPPHIAPUER

biggest social and environmental issues. ?050033@3 mg?@@m?mﬁ@‘l:?é 39339000305?3

(72]53@8613 @3&)§3Qp:0§ 8369’388@8@03’386]33@"

SUST. AINABL!E
DEVELOPMENT

GOLALS
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As the responsible company, we consider the following SDGs as the most relevant for Proven.

We ai healthy li d Il N .9 9¢ 0cQg ¢
GOOD HEALTH e aim to ensure healthy lives and well- | 322300:0Q|§302620000QE0)  QCIVCRCQ§

AND WELL-BEING

L

being for all. 8¢ 305805860k og§se0g)S:000c066:03
—/\t\/\' We engaged in minizing risks of negative 39@0330093(5]33é"

Q0 O C C C o C N
impact on people due to our activities. 8803l pSesoolqodgpielod  (gpSop

(p 43) ({ID?GBGOT @?O%m(ngGwDEG:DD :)O(TS
Q @coc @ Q.. 2.0 < Q
GGT.’)(T.)S% ®§CG @?&o&?oﬂ@@ﬁlé ca02C
goScoo:claopdi
quaLTY We support education and knowledge | 03186032005 opooeqiss vwrIOgIEOEE
EDUCATION
5 sharing. o3 36000033$e0:0laopS I
QS-S Q. e .S N
We develop the competence of our | CQOCRCI20Cs copmyi¢anc(ogoreoien
Q Q0 _O

N o C o Co c
employees through classroom learning on | 329320P4)2: 990908(75@0°[§C° ¢ 000}

< <o o o Q ° (Q IS
OJT. (p.41) 0§00&zgpzel 0g6:071€603 & [§jze00] 20pSi
GENDER We promote an inclusive and diverse | e0a3(goieqpiscoeciCidloCeann codeds

EQUALITY . . C e oMme S ¢ Q S 831098
workplace. Ensuring equal opportunities | 020907 @9000609690900{]00 el

and fostering gender equality at all levels 3990(5339930?3085 0’3§30}{39§§399613QPS

is a strategic priority for us. (p.40) GWeoas s¢ oqpi/e §:oppdqe (§Eons
quwé (78]%60%3908(75 @(.DDCE"L(.D’JG@’.)O’S

Q N N N
830)’_)36080)0? @06]30&"

CLEANWATER We are commited to reducing our water | eqad:ge coqpg|: (9§copSaeadi(géSeq
AND SANITATION

v

. . QQ < co¢c ¢ Ce
consumption and recycling more. (p.51) o3 88ea008gaddlqé  om0§50pc0nidl

Our products are empowering Myanmar as N0 EGPI0S  csepPoISs
p p g My 2 DFQIPE0R  GHEPACIY
oc

they can deliver and support automobile & E Bogjsgdog§ieosend

motorbike and lighting anywhere which $ 98890389‘%5@‘5‘{]93‘?63 3ot

o C o oc¢ < C
will benefit to everyone. 3 BUQGOOOMQYEVIGCIOPYIPORFM
. E&aoo: 88@ S®e09E:0860920051

We deploy programs to improve energy RS {CloA $g3eORX
c 9¢ Q R
efficiency in all our activities. (p.52) 2 cpdadéesondgoigamaiadioné

Qa8 Q Q Q - S
QGoGBC(Y? CDGGT_)(DQ’_) 393}@[%@6619

Q N Q N C '] N
390):390)8({]’_)30’1) Q?OGQD’_)CG§O CD@II

U8 | As Myanmar economic development | (§S628:g0:cq:8 (§203:00056a:2005  @eq
ECONOMIC GROWTH
is essential and Proven has been participating | (03:00p3320305 Proven mgaBecopS: 38
in this end. comnligécon  [§628E80pSea00058¢E

< Q C
We assess and mitigate social risks in our G€13390'3<75 SPIA0L3Q|D83s F260OOC

< < c C <
extended supply chain. We focus on | 32002600 990908(’0903@?0133?3"

0005c066350¢03E:0RE
OPCR0Q GOPC03

o

providing a safe workplace. (p.43)

«~2< N °(ﬁ
C\Rg?c;q.,acecqosagqooaqpu 2

caqpyeg:epS (gdclaopdi
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. . cc 9 < N C o < < <

We share information to encourage and | 0g1&0020p0  32932¢ 0CqP: C\?oeooo%c
. . . < C < <
promote innovative to various stakeholders | ®02q[2él 20G020§GI§Q[30300 0§30

on

Q c o C c ¢
and development partners and research | 920QCQQ[:0? 3393@03@?‘”“1% 3000C3

institutes. 33]0530005g:03 (g, c0c0s0laopSi
Ensuring clean air. (p.51) Gcoo?or% :D%@EG@@E&

. . . c < c..0¢ < < (o]
Reducing the environmental impact. (p.48) | 29022000308§:M|C3VCED  WMDEERMYM

caypy|ac:

(o] N [N

We minise waste. Paper and Plastic Waste | 0g1§5030005 g§.0809p5:qp: eaqpy|gcs

< C N O’]

are given the priority the buyer with the | 0p0G302CQqD O
recycling facility or intention to recycle to 00 39&‘539@@3%933993 9%0‘5099_33%93
< C o c C C o C
reduce the environment impact. (p.50) [9§copSaa0y: [§l°°£®'?®39°3 oI¢ad(gc:
@5 oaoooooorgoé:(qésso: a@:oﬁp@ée@
c 0 [o X Y c < c o
[58:03 coqpaidéeoqs cs0(giaops o
[glepSoudanqpiod eepsag aqjod §olaopdi

b 3o

Z)Oéll Q%Dll'?é [¢]av]ep]

13 i Reducing the environmental impact. 2000000050§:07I23Eep  20056PA5R03

We deploy programs to reduce our GHG GOﬂQé{]@Ezll
.. cc 9 ﬁ N [N B <]
emissions. (p.52) 0R|§00&1 GHG 00000Ro5eQPi0D GCQRY)
Glc(?‘ 338390&({'333933 SZJ?USCDQSO’]DDQCH

16 s Tackling corruption and contribution to | (§§60&E&mgonodamagad  seeqedlean

msmng;s building soundpublicservices are critical for | 20€q05(gonsgagpeaen:  meqeon(G: 38

'1'_ Myanmar future. conligéeomn  3BiqGreQP07p5680005

C c Q c C C O <
Zero-tolerance approach to corruption. eq:03¢ JloCop pBesondgodogie §cloogd

PARTNERSHIPS s . Q . < o
1 FORTHE GOALS Proven works closely with its main | Proven opgcnde sacq,cﬂc:)oo §loS00gCQpP:

. . . Q. mommoma S S S . < 9,
business working environment. DIYIEGE:IPOCH:RC 39@@39@39% ©3$03s

aqieS &4l oS

@ stakeholders to development a sound | g:eclCieaonlgodonn  38earnligdeonn

Data

Our performance is summarized in the following table. For each KPI, we indicated its scope, its value and
the mapping with the GRI Standards. For the time being, our data are not audited by a third-party.
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People

Value Value GRI UNGC
KPIs Unit SDG
FY 19-20 FY 19 Standards | Principles

Headcount
Number of people working for Proven Number 747 734 102-8 6 8
% of female % 17 25 405-1 6 5,8
% of male % X} 75 405-1 6 5,8
% of employees between 18 to 30 % 65 69 405-1 6 8
% of employees between 31 to 60 % 34 30 405-1 6 8
% of employees above 60 % 1 1 405-1 6 8
Number of permanent full-time

% 99 99 102-8 6 8
contracts
Number of short-term contracts % 1 1 102-8 6 8
Number of employees in management
position Number 40 37 102-8 6 5,8
% of female in management position % 30 32 405-1 6 5,8
Number of employees in senior position Number 120 34 102-8 6 5,8
% of female in senior position % 39 47 405-1 6 5,8
Number of employees in operation Number 587 570 102-8 6 5,8
% of female in operation level % 17 21 405-1 6 5,8
Number of people promoted Number 53 62 404-3 6 5,8
% of female in promoted people % 36 32 404-3 6 5,8
Training
Total number of training hours Hour 1,027 1,493 404-1 6 4.8
Total number of people trained Number 1,112 491 404-1 6 4,8
Average training hours per trainee Hour 0.9 p 404-1 6 4,8
Working Condition
Number of new employees recruited Number 175 378 401-1 6 5,8
% of female in new employees % 17 19 401-1 6 5,8
Absenteeism rate (average) % 3 3 401-1 6 8
Turnover Rate % 2 7 401-1 6 8
Pay gap between male and female % ] 0 405-2 6 8,10
Safety
Number of accidents (major) Number ] 0 403-9 6 8
Number of accidents (contractor,
supplier, visitors) Number 0 0 403-9 6 8
Fatality rate % ] 0 403-9 6 8
Fatality rate (contractor, supplier,
Jisitors) % 0 0 403-9 6 8
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Environment

GRI V] [c]

Standards | Principles

KPIs

Pollution

Number of spills/accidents Number 8 0 7,8

Number of waste produced Kg 31,676 N/A 7,8

Number of waste recycle Kg 4,091 N/A 7,8

Numbr of waste disposal Kg 27,585 N/A 7,8

Energy

Energy consumed KWh 8,206,777  12.552.118 7,8

Quantity of electricity consumed KWh 7,489,000 11,222,400 7,8

Quantity of natural gas consumed KWh 1,343,069 1,631,290 7,8

Quantity of diesel consumed Gallon 27,243 50,469 7,8

Carbon

Carbon emissions T CO2 Eq 2,585 X 7,8

Water

Water consumption M3 69,872

Society

GRI UNGC

Standards | Principles

KPIs

Society
Number of audit Number
MMK
(billion)

Tax paid

Philanthropy

MMK
Donations
(million)

Number of people impacted Number

Note : The above informations represent only the data of Proven Technology Industry Company Limited.
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Covid-19 Prevention

Covid-19
Prevention

Coronavirus Disease 2019 (COVID-19) is a
respiratory disease; it has spread from China to
many other countries around the world.
Depending on the severity of Covid-19’s impacts,
affected all aspects of daily life and workplace.
During this period of unprecedented challenge
related to the COVID-19 pandemic, Proven
Technology Industry Co. ltd is working to support
our customers, associates, business partners
and communities across Myanmar where people
are suffering the devastating effects of this health
crisis. Following is a summary of the actions
Proven Technology Industry Co.ltd has taken,
thus far, in response to the COVID-19 pandemic
regarding its customers, associates, business
operations and community partners.

Implementation of Health & Safety Policy on Covid-19

. STOP

COVID-19

So, to reduce the impact of Covid-19 conditions on
workplace, we established and planned for
Covid-19 prevention involving the specific
exposure risks, sources of exposure, routes of
transmission, and other characteristics.

To reduce the risk of worker exposure to
Covid-19, we focused on jobs classified and
provided specific recommendations for workers
within specific risk. We developed Covid-19
preparedness and response procedure that can
help guide protective actions against Covid-19.
We considered Covid-19 prevention activities
associated with various workplaces and job tasks
workers perform at sites.

T0 PROTECT
YOURSELF FROM

Established and Implementation of Business Continuity Committee

Implementation of Covid-19 Emergency Plan

COVID-19 COVID-19
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Covid-19 [BjorEamnngud(gé:

Coronavirus (Covid-19) :Dpé ﬁmcﬁgmé:e@xmé:e{%ésp espo']m&sﬁl:@@a:én qé:cspo']rr% oaeao%gééogé
onep§3d:  mgp§lémaBiad:Bl§sagn:dcloopdn  Covid-19  eepolsd:agjzelopéegodcpesgonoss
pScg:g8qp:a88ad3qoloopSn  Covid-19 mgomdespal  op:oadqigore  §EadE(03|e0p,e8q00p3mocoaa0ps:
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Workplace Controls Implementation

‘ . To control Covid-19 spreading in workplace, we have complied the instruction
and guideline of Ministry of Health and Sports, Myanmar by using the
effective protection. So, Proven Technology Industry is taking preventative
actions to help protect our staff and valued consumers against the COVID-19
pandemic.
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Preparing the implementation of

Covid-19 prevention measures

® Promoting frequent and thorough hand washing,
including by providing workers, customers and
worksite visitors with a place to wash their
hands. And also provided alcohol-based hand
rubs containing at least 70% alcohol

® Encouraging to wear mask, including covering
coughs and sneezes during working hour

® Providing the tissues and no-touch trash
receptacles

® Establish the Covid-19 policy and practicing, such
as remote work culture and flexible work hours
(staggered shifts), to increase the physical
distance among employees and between
employees

@ Social distancing strategies including workplace
area and entrance/exit areas of work locations to
reduce and minimize exposure without relying on
worker behavior
Discouraging and awareness to workers from
using other workers’ phones, desks, offices, or
other work tools and equipment, when possible

® Maintaining regular housekeeping practices,
including routine cleaning and disinfecting of
surfaces, equipment and other elements of the
work environment

® Encouraging employees to inform and stay home
for signs and symptoms of Covid-19 if they
suspect possible exposure

@ Developing policy and procedure for emergency
situation for employees to report when they are
sick or experiencing symptoms of Covid-19 and
established the internal audit team to verify the
compliance

® Protecting workers in close contact (i.e., within 6
feet of people)

® Using additional engineering and administrative
control, safe work practices, and PPE

® Awareness how to remove, clean, and store or
dispose of as applicable, to avoid contaminate of
self, other or the environment

® Providing workers to wear gloves, apron, face
shield or goggles and either a face mask or a
respirator, depending on their job tasks and
exposure risks.
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Regular servicing the air-cons in the office
rooms

Increasing ventilation rates in the work
environment

Installing physical barriers, such as clear plastic
sheeze guards

Encourage to wear mask during working hour
and mask and face shield must be worn during
walking to different place, different department
or physical meeting with each other

Minimizing contact among workers, customers
by replacing face-to-face meetings with virtual
communications by implementing telework

Developing emergency communication, including
Covid-19 meeting and internet based
communications

Providing workers with up-to-date education and
training on Covid-19 risk factors and protective
behaviors (e.g., wash your hand, cough etiquette
and care of PPE)

Measuring with non-
contact infrared forehead
thermometer

Post the instruction for
covid-19 prevention
before entry

Covid-19 Prevention |

Instruction for safe and proper work used to
reduce the duration, frequency, or intensity of
exposure to a hazard and post the instruction for
Covid-19 prevention

Trained to workers to dispose of PPE designated
bin and other infectious waste

Providing resources and a work environment
that promotes personal hygiene.

All workers must be wash their hands and
measured the temperature before entering to the
workplace and post hand-washing signs

Using of time card instead of finger print

Stop the using of bath room for all employees
except some employees who need to use bath
room due to job nature and separate the
showering time

Prepared for emergency covid-19 full set of PPE

Providing surgical mask,
hand-sensitizer to all
employees

Using automatic hand
sanitizer dispenser
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Social distancing and physical barriers at production area
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Covid-19 Prevention

Business Continuity Committee

The following are the six steps establish our
business continuity committee (BCC):

Step 1: Identify our key products or services

Consider the following criteria for our most Masks must be worn during working hour &
important product and services: installing physical barriers.
- Share of income we generate; Social distancing at office
« Amount of clients demanding them; and
- Negative financial, productivity and
reputational consequences.

Step 2: Establish the objective of our BCC

Occupational zero tolerance of Covid-19 spread and
to be continues to provide the work opportunity by
protecting all the employees. Set the program to
achieve the objective.

Step 3: Evaluate the potential impact of disruptions
to our enterprise and workers Separate the lunch time (3times) & Barrier
for lunch table
« Risk analysis and Manage
- Evaluate the require key resource and
facilities

Step 4: List action to protect your business

Actions to minimize risk to ours: People, Processes,

« People: lives of workers and family
members, advance one month salary if any
covid-19 positive occur, transportation and
provide vitamin C to all staff.

« Processes: enterprise operations

Step 5: Establish contact lists Mark within 6 feet to protect close contact &
physical distancing

More of our activity will be non-physical (Viber,

zoom meetings etc). Accurate and update lists of all

your key stakeholders.

Step 6: Maintain, review and continuously update our
BCC

Installation of auto slide door
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Routine cleaning disinfect all surfaces,
door knobs, access handles and
general contact areas. Separate

containers for PPE disposal.

Annual Report 2019-2020 | 80



Response to COVID-19
Will Make US All Stronger

We also are conducting a special matching gift
program that enables Proven Technology
Industry associates to make donations to food
programs in their local communities, with Proven
Technology Industry matching for each individual
contribution including badly needed equipment
such as gloves, face shields, protective masks,
alcohol wipes, and hand sanitizer, rice and
cooking oil.

We have always found that difficult times, even
tragic ones like this COVID-19 pandemic, can
bring out the best in people. Without question,
what we are most proud about with Proven
Technology Industry’s response to this crisis is

the efforts of our associates. Whether it's using
PPE to protect healthcare workers, learning how
to social distancing to save lives, build remote
work culture in effective and efficient way and
good communication by performing IT technology
and contributing as a Virtual Volunteer, We are
humbled by the efforts of our team to support the
community, our suppliers, contractors and our
customers.

COVID-19 is an unprecedented challenge for sure,
but we have seen an unprecedented response as
well from Proven Technological Industry
associates and from good people across the
country. These contributions serve as continued
motivation to do even more. As a company, and
as a country, we believe these challenging times
will make us stronger.

CSR program to all employees

Covid-19 Prevention |
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Providing Vitamin B, C medicine
to all employees
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Directors’ Report

DIRECTORS’ REPORT

The Directors’ Report for the financial year ended
30th September 2020 has been prepared in
accordance with the Myanmar Companies Act
and the International Financial Reporting
Standards.

(a) RISK MANAGEMENT

The explanation on Risk Management is
expressed on page (26).

(b) DIVIDENDS DISTRIBUTIONS

During the year, net profit of MMK 1,819.43 million
is realized and the Board of Directors decides to
keep it in retained earning so as to invest in
future development plan. Such resolution will be
tabled in the Annual General meeting.

(c) SIGNIGICANT CHANGES IN STATE OF AFFAIRS

During this financial year 2019-2020, we
established the Cost of Quality (COQ) policy to
improve the product quality, to reduce and
control the damage and waste costs. The
financial statements preparations of Head Office
and factory are carried out to comply with
International Financial Reporting Standards
(IFRS). The branch accounts are also being
prepared separately according to the Branch
Accounting System. We established the two new
companies, Proven Auto Company Limited and
Proven Distribution Company Limited of which
are wholly owned by Proven Group.

(d) EVENTS SUBSEQUENT TO BALANCE SHEET
DATE

There were no material events subsequent to the
end of the financial year.

(e) AUDITORS

A resolution will be tabled by the Board of
Directors to the shareholders at the Annual
General Meeting for the reappointed of KKK
Group of Auditors (Certified Public Accountants)
as the Company’s external auditors for the
Financial Year 2020-2021.

For and on behalf of the Board of Directors,

Than Htaik Lwin
Managing Director
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