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Articles of Association
of -Slgnature-

MR. D.LY. HoldIng (Thalland) Public Company Limited
{Miss Natnicha Thimto}

Registrar
Chapter 1
General Provislons
Article 1. These Articles of Association shall be called the Articles of Asscciation of MR. D.I.Y. Holding (Thailand) Public Company
Limited.
Article 2. Unless otherwise specified herein, the term “Company” in these Articles of Association shall mean MR. D.LY. Holding
{(Thailandl) Public Company Limited. A
Article 3. Any matter that is not specified herein shall be govemned by the laws goveming public limited companies and the [aw on
securities and exchange.
Chapter 2
Issuance of Shares
Article 4. The shares of the Company are ordinary shares with entered in the name of holder. All shares of the Company must be fully

paid up in money or in kind in forms other than money, at one time.

The shares of the Company are indivisible. If two or more persons jointly subscribe to or hold one or more shares, they

must appoint any one of them to exercise the nghts as subscriber or sharehelder, as the case may be.

The Company may issue and offer for sale ordinary shares, preferred shares, debentures, warrants, or any other securities

under the law on securities and exchange.

Article 5. Tne Company may issue shares at the price greater than a registered par value (premium}. In such case, the
Company shall arrange the subscriber to remit the premium together with the share payment and allocate such

premium to be premium reserve separately from the legal reserve.

Article 6. No subscriber or purchaser of shares may set off his or her debts owed to the Company against payments aon
shares, unless the Company enters into debt restructuring by issuing new shares as debt repayment o creditors under a
debtto-equity scheme, by virtue of a resolution passed by a shareholders’ meeting with votes cf no less than three-

quarters (3/4) of the tota! votes of the shareholders present at the meeting and entitied to vote.

The issuance of shares for debt repayment and debt-tc-equity scheme as per the above paragraph shall be in line with the

criteria and method as slipulated in the ministerial regulations.

Signed -Signature- Director

( Mr. Chin Guangui )
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Article 7. Each share certificate of the Company shall bear the signature of at least one (1) director, signed or printed. The Board of

Directors may authorize the share registrar under the laws governing securities and .‘%‘ﬁgﬁ}}gﬁ to sign or print his or her

signature on its behalf without the seal affixed.

In the case that the Company appoints the Thailand Securities Depositcry Co., iMisar¥athlobemBimtor ény person to act as
the share registrar of the Company, the procedures for the share registrar of the ComBa8FERRI be in compliance with the
laws governing securities and exchange, and practice method in relation to the share registrar of the Company as

designated by the share registrar.
Article 8, The Company shall not own its own shares or accept the pledge of its own shares, save for the following cases:

(1) The Company may repurchase its shares from the shareholders who vote in dissent of 2 resolution of the
shareholders' meeting for the amendment of the Articles of Association of the Company on the part relating to the
voting rights and the right te receive dividends, which are viewed by the dissenting shareholders to be unfair to

them.

(2) The Company may repurchase its shares for the pumpose of financial management in the event that the Company
has accumulated profits and excess liquidity, and such repurchase of shares causes no financial issues for the

Campany.

The shares held by the Company shall not be counted to constitute a quorum in a shareholders’ meeting and they shall be

excluded from exarcising the right to cast votes and receive dividends.

The Company shall dispose of the repurchased shares under the first paragraph within the period specified in the
Ministerial Regulations. If the Company fails to do so or if the shares are not entirely disposed of within the specified
period, the Company shall decrease its paid-up capital by means of canceling the registered capital shares which have

not been disposed of.

The repurchase of shares, disposal of, and cancellation of shares, including the determination of the amount of the
repurchased shares, purchase offering price or sale offering price of the repurchased shares, or any cther cases related to
the repurchase of such shares shaill be in accordance with the rules and procedures prescribed in the Ministerial

Regulation and/or the law on securities and exchange.

Article 9. The repurchase of shares shall require approval from & shareholders’ meeting, with the exception of the repurchase of
shares of not more than ten (10} percent of its paid-up capital, which shall be under the authorization of the Board of

Directors to appreve such repurchase of shares.

Aticle 10.  Any person who acquires ownership of any share due to the death or bankruptcy of a shareholder shall present the
complete fawful evidence to the Company so that the Company will register and issue a new shara certificate within

one {1) manth from the date of receipt of complete evidence.

In the event that the share certificates are materially damaged or obliterated, the original share certificate shall be
expropriated, and the Company shall then issue a new share cerlificate. If the share certificates are lost or
destroyed, the shareholders shall bring evidence of the report from the investigating officer or other appropriate
evidence to the Company. The Company shall issue a new share certificate to the shareholders within fourteen (14}

days from the date of receipt of the request.

Signed - Signalure- Diractor

{ Mr. Chin Guangui ‘ )
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Chapter 3

Transfer of Shares -Slgnature-

Article 11. The Company’s shares can be transferred without any restriction, and shares held by forgigner at any time shall not exceed
forty-nine (49) percent of the total number of pald-up shares issued by the Conlivisy NatgicharEhamtslshares that will cause
the foreign shareholding ratio of the Compary to exceed the above ratio, the Companﬁﬁ%ﬁ'ﬁ right to refuse to accept the

transfer the Company's shares.

Article 12. A transfer of shargs shall be sffective upon the transferor's endorsement of the share certificate, by specifying the name of
the transferee and having it signed by both the transfercr and transferee, and delivery of the share certificate to the

transferee.

The fransfer of shares shall be effective against the Company when the Company has received a request for the
registration of the transfer of shares. Such transfer of shares will be effective against a third party enly when the Company

has registered such transfer of shares in the share register book.

When the Company determines that the transfer of shares is lawful, the Company shall register such transfer within fourteen
(14) days from the date of receipt of the request, If the Company considers that the transfer of shares is not cemplate, the

Company shall notify the applicant within seven (7) days from the date of receipt of the request.

Unon the listing of the Company's shares con the Stock Exchange of Thailand, the transfer of shares shall be subject to the

laws governing secuiities and exchange.

Article 13. In the case where the fransferee wishes to obiain a new share cerificate, he/ she shall make a request to the Company in
writing, signed by the transferee and signed by at least one (1) witness, togsther with the surrender of the original share
certificate or other evidence tc the Company. If the Company deems that the transfer of shares is lawful, the Company shall
register such transfer within seven (7) days from the date of receipt of the request and issue a new share certificate within

one {1) month from the date of receipt of such request.

Article 14. In the event that the Company has preferred shares, the preferred shares may be converted into ordinary shares and the
conversion of preferred shares into ordinary shares shall be done by the shareholders who wish to convert such shares by

submitting an application for share conversion to the Company togsther with the return of the origing! share ceriificate.

The conversion of shares under the first paragraph shall be effective from the date of submission of the application. In this
regard, the Company shall issue a new share certificate to the applicant within fourteen (14) days from the date of receipt of
the request.

Article 15. During the twenty-one (21) days pricr to the date of each shareholders’ meeting, the Company may refrain from registering
the transfer of shares whereby the announcement will be made to shareholders in advance at the Company’s principal
office and branch offices not less than fourteen (14) days prior to the commencement date of regisiration of the transfer of

shares.

Signed. 2 SIQNEE ] Director
{ Mr. Chin Guanguli }
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Chapter 4

The Board of Directors -Signature-

Article 16.  The Board of Directors of the Company shall consist of no less than five (5) directors and no less than one-half (1/2) of the

total number of directors shall reside in Thailand. (Miss Natnicha Thimto)

The Board of Directors shall elect one of the directors to be the Chairman of the B(ﬁa?'giséfaf)irectors and may elect one

director to be the Vice-Chairman.

Aricle 17, The Company’s directors may or may not be shareholders of the Company.

Aricle 18.  The shareholders’ meeting shall elect the Company's directers in accordance with the following criteria and procedures:
(1) Each shareholder shall have one {1) vote for one (1} share hald,

(2) Each shareholder may exercise all the votes he or she has under (1) above to elect cne cr several persons o be a

director or the directors but cannot divide his cr her votes in an unequal number to vote for any particular person.

(3) The candidates shall ke ranked in descending order, from the highest number of votes received to the lowest, and
shall be elected as directors in that order uniil all of the directar positions are filled. In the case where those persons
who are eiected, in descending order, receive equal votes which are more than the number of directors to be

elected at that ime, the Chairman of the shareholders’ meeting shall have & casting vote.

Article 19. At each annual general meeting, one-third (1/3) of the total number of directors, or, if the number is not a multiple of three

(3), then the number nearest to one-third (1/3}, must retire from office.

The directors retiring from office in the first and second years after the registration of the Company shall be selected by

means of drawing lots. In subsequent years, the director who has he!d office the longest shall retire.
A retiring director is eligible for re-election.

Article 20.  In addition to retirement upon expiration of the term of office, a director shall cease to hold office upon:
{1} death;
(2) resignation;

{3) a lack of gualifications or possession of prohibited characteristics under the laws govemning public limited

companies and the laws on securities and exchange;
4 removal by a resolution of a shareholders' meeting;

(&) remeval by a court order.

Signed......cconn o SlgnAMIE: Director

( Mr. Chin Guangui )



-Translation-

(Garuda) Department of Business Development Document No.: 11008664013811 Issued documents on 28 November 2023 at 10.36 a.m.

Ministry of Commerce Page 5 of 18 __pages

Registered on 28 Nov 2023

This copy Is carrect.
Article 21, Any directar who wishes to resign from the Company shall submit a resignation letter to the Company. The resignation

shall be effective at the time the resignation letter reaches the Company. Signature-

A director who resigns according to the first paragraph may inform the registrar of his or her resignation.

Article 22.  In the case of a vacancy on the Board of Directors for any reason other than thé@ﬁl%ﬁ%ﬁg Wi%tr??or’s term of office, the
Board of Cirectors shall elect a person whe is qualified and who possesses no proh%?gét@qaracteristics uncler the laws
governing public limited companies and the laws on securities and exchange as the substitute director at the following
meeting of the Board of Directors, unless the remaining term of office of the vacating director is less than two (2) months. A
substitute director as described shall hold office only for the remaining term of office of the director whom he or she

repiaces.

The resolution of the Board of Directors, under the first paragraph, shall require a vote of no less than three-quarters (3/4) of

the number of directors remaining.

Article 23.  In the event that all director of the Board of Directors retires, the retiring Board of Directors shall remain in office to
continue the Company's business only to the extent necassary until the new directors assume their duties, unless

otherwise ordered by the court.

In the event that the Board of Directors retires from office under Article 20 (5), the Board of Directors shall hoid a
shareholders’ meeting to elect a new Board of Directors within one {1) month from the date of retirement by sending
notice of the shareholders' mesting not less than fourteen (14} days prior to the date of the mesting. Notice of the
meeting shall also ba published in a newspaper not less than three (3} days prior to the date of the meeting, which

shall be advertised for a period of three (3) consscutive days.

Article 24. A sharsholders’ mesting may pass & resolution for remaving any director from office, prior to the expiration of the term of
office, by a vote of no less than three-quarters (3/4) of the number of shareholders present at the meeting and entiiled to
vote, and the shares held by them shall, in aggregate, be no less than one-half {1/2) of the total number of shares held by

the shareholders present at the meeting and enfitled to vote.

Article 25, The Board cf Directors is responsible for managing all affairs of the Company and has the authority and duties to
perform in accordance with the law, the objectives, and Articles of Asscciaticn of the Company, as well as the

resolutions of shareholders’ meetings.

Trne Board of Directors may assign a director or directors or other persons to undertake any action on behalf of the

Board of Directors.

Article 26. Tne Board of Directors shall convene the meeting at least once every three (3) months at the province where the
Company's principal office is located, or nearby provinces, or at any other place by determining the date, time and
nlace at the discretion of the Chairman of the Board of Directors. In the case of electronic meetings, the procedure
shall be carried out in accordance with the law on elactronic meetings by assuming that the location of the

Company's principal office shall be considered as the venue for the meeting.

Signed -Signature- Director

( Mr, Chin Guangui )
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Article 27. In calling a meeting of the Board of Direciors, the Chairman of the Board of Directors or a person delegated by the

Chairman of the Board of Directars shall serve a written nctice calling for such meeti_lygpaya‘eegirectors no less than three
(3) days prior to the date of the meeting. With the exception of the case of necessity or urgency to preserve the rights or
benefits of the Company, the meeting may be called by electronic mezns or gihigs Mgiiiers TRghgy carlier meeting date
may be determined. In this regard, the person responsible for organizing the meeting Rewgtshasp a copy of the notice to the

meeting and supporting documents for the meeting as evidence, including by storing in electronic form.

When there are reasonable grounds or to preserve the rights or interests of the Company, two or more directors may
request the Chairman cof the Board of Directers to call a meeting of the Board of Directers whereby the matier and
reasons to be proposed must be specified for consideration by the meeting. In such cases, the Chairman of the
Board of Directors shall call and determing a date for the meeting within fourteen {14} days from the date of receipt

of the request.

In the event that the Chairman cf the Board of Direclors fails to act in accordance with the second paragraph two,
the requested directars may jointly call and schedule a meeting of the Board of Directors to consider the requested

matters within fourteen {14) days from the end of period as described in the second paragraph,

In the absence of the Chairman of the Board of Directors for any reason, the Vice Chairman of the Board of Directors
shall call a meeting of the Board of Directors. In the absence of Vicg Chairman for any reason, two or more directors

may jointly call a meeting of the Board of Directors.

Article 28. At ameeting of the Board of Directors, there must be not less than one-half (1/2) of the total number of directars present to
constitute a quorum. [f the Chairman of the Board of Directors is not present at a meeting or cannot perform his or her duty,
and if there is a Vice-Chaiman of the Board of Directors, the Vice-Chairman_of the Board of Directors present at the
meeting shall preside as the chairman of the meeting. If therg is no Vice-Chairman of the Board of Directors or there is a
Vice-Chairman of the Board of Directors but he or she cannot perform his or her duty, the directors present at the meeting

shall elect ore of themselves to e the chairman of the meeting.
Decisions of meetings of the Board of Directors shall be made by a majority vote.

Each director is entitied to one (1) vote, but 2 director who has a vested interest in any matter shall not be entitled to vate on

such matter. In the case of a tie, the chairman of the meeting shail have a casfing vate.

Article 29. Directors are prohibited from operating businesses of the same nature and in competition with the Company's
business or becoming pariners in erdinary partnerships or being partners with unlimited liability in limited
partnerships or being directors of limited companies cr any other public limited company operating businesses with
the same nature and in competition with the Company’s business, whether for their own benefit or others’ benefit,

unless the shareholders' meeting is notified prior to the resolution appointing such director.

Signed.____............._cSignature: Director

( Mr. Chin Guangui )
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Article 30. Directors must notify the Company without delay in the event that the directors have an interest, whether directly or

indirectly, in any contract entered into by the Company, crin the case that the nuqyﬁa%séjares or debentures of the

Company or its affiliates held by the directors increases or decreases.

Atticle 31.  The directors shall be entitied to recelve remuneration from the Company(Misthbiatoiehacfhiménicial reward, meeting
allowancs, gratuity, bonus, or benefit of other nature in accordance with a resolution oRedRbAENnoIders’ meeting with a vote
of ot less than two-thizds (2/3) of the total number of votes of the shareholders present at the meeting. The remuneration
may be specified in fixed ameounts or as a guideline. The remuneration amount or guideline so fixed may be applied from
time ta time or throughout the period untit a shareholders' meeting has a resolution ctherwise. The directors are alsa

entitled to allowances and fringe benefits in accordance with the Company's regulations.

The provision uncler the first paragraph shall not prejuciice the rights of staff members or employees of the Company
concerning their remuneration and benefits as staff members or employees of the Company in cases where such staff
mermbers or employees are appointed as diractors of the Company.

Article 32.  Two directors shall be authorized to jointly sign and bind the Company with the Company's seal affixed.

The Board of Directors is authorized to determine the directors who are authorized to sign and bind the Company.

Chapter 5
Meetings of Shareholders

Article 33, The shareholders’ meeting of the Company shall be held in the locality where the Company’s principal office is

located or nearby provinces.

The shareholders’ meeting may be conducted via electronic means as provided in the law on electronic meetings,

provided that the location of the Company's principal office is deemed to be the venue for the meeting.

Adticle 34. The Board of Direciors shall hold an arnual general meeting of shareholders within a perlod of four {4) months after the end

of the Company’s accounting period.
General meetings of shareholders cther than the aforementioned shall be called exiraordinary gengral meetings.
Article 35. The Board of Directors may call exiraordinary general maetings whenever it deems appropriate.

Afticle 36.  The shareholders holding shares in aggregate of no less than ong-tenth (1710) of the total number of shares sold, may at
any time subscribe their names and clearly state the matters and purpcses in a lelter requesting the Board of Directors to
call an extraordinary general meeting, specifying the matters and reasons to be proposed to call the meeting in such letter.
In this case, the Board of Directors shall convene a shareholders’ meeting within a pericd of forty-five (45) days from the

date of receipt of such letter from the shareholders.

Director

{ Mr. Chin Guangui )
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In the case that the Board of Directors shall not convene a shareholders’ meeting within such 45-day period from the date

of receipt of such letter from the shareholders, the shareholders halding shares in suc_l:%g%@%@te shall call a shareholders'
meeting within a period of foriy-five (45) days from the date of maturity of the period as the Board of Directors must
convene. In thig cass, it shall be deemed that a shareholders’ meeting is callegifias WigRerscrafiiectors. The Cempany

shall be responsible for the necessary expenses for convening a shareholders’ meetingegistthe reasonable facilitation,

In the case that a shareholders' meeting is called by the shareholders as the second paragraph and the shareholders
attending the meeting shall not form a quorum according to Article 38, the shareholders who reguest to call a shareholders’

meeting must be jointly responsible for the necessary expenses for convening a sharehclders’ meeting to the Company.

Article 37.  In convening a shareholders’ meeting, the Board of Dirgctors shall prepare a notice of the meeting, specifying the place,
date, time, agenda items, and the matters to be proposed to the maeting together with appropriate details, stating clearly
whather they will be for acknowledgment, for approval, or for consideration, as the case may be, including the opinicns of
the Board of Directors on the said matters, and shall send the same {o the shareholders and the registrar for their
acknowledgment no less than seven (7) days prior to the date of the meeting. The nolice of the meeting shall also be
published in a newspaper for three (3) consecutive days, at least three {3) days pricr to the date of meeting. The Company
may use electronic advertising methods instead in accordance with the rules prescribed by law or the Registrar of Public

Companies.

Article 38. At & shareholders' meeting, a quorum shall consist of shareholders and their proxies {if any) aitending the meeting
amounting not less than twenty-five (25) persons or no less than one-half (1/2) of the total number of sharehclders, holding

in aggregate no less than one-third (1/3) of the total number of shares sold.

In the case where, at any shareholdars’ meeting, one (1) hour has passed since the time for which the meeting was
scheduled, but the number of shareholders present at the meeting has not met the specified requirements, such meeting
shall be canceled if the meeting is convened at the request of the shareholders. If such meeting was not convened at the
request of the shareholders, the meeting shall be called once again, and the notice of such meeting shall be sent to
sharehclders no less than seven (7) days prior to the date of the mesting. The adjourned meeting shall not require a

quorum.

Article 39. In the shareholders’ mesting, shareholders may appoint proxies for others to attend the meeting and vote on their behalf.
The proxy must be signed in writing and made in the form prescribed by the Registrar under the Public Limited Companies
Act, or persons designated by the Chalrman of the Board of Directors at the place of the meeting before the proxies attend

the meeting and at least have the following items:

{1 The number of shares held by the proxy,
(2) Name of proxies;
3 Nurmber of the mesting that the proxies aftend and vote.
Signed. o Signale ) Director

( Mr. Chin Guangui )
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Proxy from shareholders to other persons to attend the meeting and vote on their behalf may be done by electronic

means by using a secure and reliable method that the proxy has been executed_g}b}g?uﬁg_areholders in accordance

with the rules prescribed by law or the Registrar of Public Companies.

Adicle 40.  The Chairman of the Board of Diraciors shall preside as the chairman of a shdlissitiatsichadihigfolf the Chairman of the
Board of Directors is not present at the mesting or cannot perform his or her dutfegiafee-Cnairman of the Board of
Directors shall preside as the chairman of the meeting. If there is no Vice-Chairman of the Board of Directors, or there is a
Vice-Chairman of the Board of Directars but he or she cannat perform his or her duty, the shareholders' maeting shall elect
one shareholder present at the meeting to be the chairman of the meeting.

Article 41, In casting votes, a sharehclder is entitled to the number of votes equivalent to the number of shares held by him or her, and
one (1) share is entitled to one (1) vote. Voting shall be made by show of hands, unless at least five (5) shareholders
request for voting by poll and the mesting resolves accordingly. The procedure for voting by poll shall be determined by
the chairman of the meeting.

Article 42.  'n casting votes at a shareholders’ meeting, resclutions of the shareholders' meeting shall consist of the fallowing votes:

(n In general, a resolution shall be passed by a majority vote of sharehclders present at the meeting and casting their

votes. In the case of a tie, the chairman of the meeting shall have a casting vote.

(2) In the foilowing circumstances, a resolution shall be passed by a vote of no less than three-quarters (3/4) of the total

votes of the shareholders present at the meeting and entitled to vote:

{a} the sale or transfer of all or material parts of the business of the Company to other persons;

{b) the acquisition or acceptance of the transfer of the business of another company or & private company by
the Company;

(c) the execution, amendment, or termination of agreements concerning the leasing of all or substantial parts

of the business of the Company, the assignment of the management of the business of the Company to

another person, or the merger of the business with other persons for the purposes of sharing profits and

losses;
(d) the amendment to the Memorandum of Association or the Articles of Association of the Company,
(e} the increase or decrease of the capital;
(f Dissolution of the Company;
(@) Issuance of debentures of the Company;
hy Merger and amalgamation of the Company with other company;
() Any other action required by law to receive a voie of not less than three-fourths {3/4) of the tetal number of

vates of the shareholders present at the meeting and entitled to vote.

-Signature- Director

( Mr. Chin Guangui )
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Article 43.  The following matters shall be decided by an annual general meeting of shareholders:

(1) to consider the report of the Board of Directors concerning the Company's busingssiieing the previous year,

(2) to consider and approve the balance sheet, and the profit and loss account;

Miss Natnicha Thimto
(3) to consider the appropriation of profits; ¢ )
Registrar

(4) to appeint new directors to replace the directors who are due to retire upon the expiration of their term of office;
(5) to determine the directors’ remuneration;
)] to appoint auditors and to determine the audit fee; and
(7) {o transact other business.
Chapter 6
increase of Capital and Reduction of Capital
Article 44.  The Company may increase its capital from the registered amount by issuing new shares when:
(1) all shares have been completely sold and paid for in full, or if the shares have not been fully soid, the

remaining shares must be the shares issued to support the convertible debentures or warrants to purchase

shares.

(2)  the shareholders' meeting passed the resolution with a vote of not less than three-fourths (3/4) of the total

number of votes of the shareholders who attended the meeting and entitled to vote; and

{3) the resolution to increase of capital has been registered with the Registrar within fourteen (14) days from the

date of such resolution.

Atticle 45.  The Company may offer to sell either in whole cr in part of the increased shares and may offer to the existing shareholders
in proportion to their respective shareholding, or to the public or other persons, whether in whole or in part as specified by a

shareholders meeting.

Article 46. The shareholders’ meeting may autherize the Board of Directors fo determine the price of the shares, number of shares to

be issued at each time, date of sale of shares and cther relevant details in all respects.

Article 47. The Company may reduce the Company's capital from the registered amount by reducing the value of each share or
rechicing the number of shares. The resolution of the shareholders' meeting shall be passed with a vote of not less than

three-fourths (3/4) of the total number of votes of the sharehelders who attended the meeting and entitled to vote.

Signhed -Signalure- Director

{ Mr. Chin Guangui )
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The Company may not reduce its capital to less than cne-fourth (1/4) of its total capital, except in the event that the

Company has accumulated {osses and has compensated the accumulated losse_s‘sj@,;'gﬁlr%[der as prescribed by law,
and there is still a residual accumulated loss, the Company may reduce its share capital to 12ss than one-fourth (1/4)
of the total capital. (Miss Natnicha Thimto)

The capital reduction to less than one-fourth (1/4) of the total share capitaR898&ordance with the second
paragraph, the resolution of the shareholders’ meeting with a vote of not less than three-fourths (3/4) of the total
number of votes of the shareholders present at the meeting and entitled to vote must be obtained, and such
resclution must be registered within fourteen (14) days from the date of the meeting.

Article 48.  When the Company wishes to reduce its capital, notice of the resclution of capital reduction shall be sent to the
Company’s creditors within fourteen (14) days from the date of the resolution of the sharehoiders’ meeting, with the
deadline for submitting objections within two (2) months from the date of receipt of such notice, and the resoluticn
shall also be advertised in a newspaper within fourteen (14) days, which shall be advertised for a period of three (3}

consecutive days.

Chapter 7

Accounting, Finance, and Auditing
Adticle 49, The accounting period of the Company shall commence on 1 January and end on 31 December of every year.

Adicle 50. The Company shall prepare and maintain books of accounting, an audit shall be performed as prescribed by the relevant
laws, and a balance sheet and a statement of profit and loss account shall be prepared at least once every twelve {12)

maonths, which constitutes an accounting period of the Company.

Adicle 51,  The Board cof Directors shall cause the balance sheet and the staiement of profit and loss account as cf the end of the
accounting period of the Company to be prepared and shall propose the same io the sharehclders’ meeting for approval at
an annual general meeting. The Beard of Directors shall arrange for the auditor to complete an audit prior to the proposal

of the said balance sheet and the statement of profit and loss account to the shareholders’ meeting.

Article 52, The Board of Directors shall deliver to the sharehclders the following documents, together with a notice calling for an

annual general mesting of shareholders:

(1Y acopy of the balance shest and the staiement of profit and loss account, which have been audited by the auditar,

as well as the audit report of the auditor; and
(2} the annual repoert of the Board of Directors together with the supporting document thereto.

Article 53. The Board of Directors shall provide a register of directors, minutes of the Board cf Directors’' meetings, minutes of
the shareholders’ meeting and all resolutions of the meeting shall be duly recarded as evidence and this evidence
shall be kept at the Company’s principal office or assigned to any person to maintain it in the locality where the
principal office is located or nearby provinces, but must first notify the Registrar under the law on public limited
companies.

Article 54.  The annual general meeting of shareholders shall appoint an auditor every year. The shareholders’ meeting may
elect the retiring auditor. In addition, the shareholders’ meeting shall determine the remuneration that the auditor

should receive.

Signed - Signature- Directer

{ Mr. Chin Guangui )
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Article 55. No directar, staff member, employee, or any person holding a pesition in the Company is eligible to act as the auditor.

Article 58. The auditor shall have the authority to audit the accounts, documents and other evidagigagelaging to income, expenditure,
as well as assets and liabilities of lhe Company during the Company's business hours. In this regard, the auditor shall have
the power to inquire of the directors, staff member, employees, persons héldizgyNatyichasTidmioln the Company and
representatives of the Company, and such persons must clarify facts or submit doPaslERes or evidence relating to the

Company's business operations.

Adticle 57. Tha auditor has the right to make a written statement to the shareholders’ meeting and is obliged to attend the
shareholders’ mesting avery time that the balance shaet, profit and loss accaunts, or any account problem of the Company
is considered in order 1o clarify it fo the sharehclders. The Company shall also submit to the auditer the auditor the report

and all documents of the Company that the shareholders should receive at the shargholders’ meeting.

Chapter 8

Dividends and Reserves

Article 58.  No dividends shall be paid other than out of profits. If the Company still incurs an accumulated loss, no dividends shall be

distributed.

Dividends shall be equally distributed according to the number of shares, except in the case where the Company issues
preferred shares and determine the right attached to preferred shares to receive dividends different from ordinary shares.

Dividend payments shall be approved by a shareholders’ meeting,

In the event that the Company has not disposed of alf registered number of shares, or the Company has registered an
increase in its capital, the Company may pay dividends in whole or in part by issuing new ordinary shargs to the

shareholders, with the approval of the shareholders’ meeting.

Article 59.  The Board of Directors may from time to time pay to the shareholders interim dividends if the Board of Directors sees that the
profits of the Company justify such payment. After the dividends have been paid, such dividend payment shall be reported

to the sharehalders at the following meeting of shareholders.

Dividends shall be paid within a period of one (1) month from the date of the resolution of the sharehelders’ meeting or of
the meeting of the Board cf Directors, as the case may be. The written notice thereof shall also be delivered to the
sharehalders and published in a newspaper. The Company may use electronic advertising methods in accordance with

the rules prescrived by law or the Registrar of Public Companies.

Aiticle 80.  The Company must appropriate to a reserve fund, from the annual net profit, at least five (5) percent of the annual net profi,
less carried forward accurmulated losses (if any), until the reserve fund attains an amount of no less than ten {10) percent of
the registered capital or more. In addition to such reserves, the Board of Directors may propose to the shareholders’
meeting to vote on the aliocation of other reserve funds as it deems that it will be beneficial in the Company's business

cperation.

Signed -Sfgnatura- Director

( Mr. Chin Guangui )
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Upon obtaining an approval by the shareholders’ mesting, the Company may transfer other reserves, lagal reserve, and

premium reserve respectively to compensate for the Company's accumulated Iosses._S@n ——

Chapter 9

Governance and management of subsidlarles and assoclatediasriainleka Thimto)

Article 61. The articles in this chapter are designed fo determine direct and indirect measurl?a%ggr%rmechanisms to enable the
Company to supervise and manage the businesses of its subsidiaries and associated companigs, and to monitor their
compliance with the prescribed measures and mechanisms as if they were the units of the Company and their
apprapriateness for the Company’s invesiment in each business, as well as their observance of the Company's policies,
including the law on public imited companies, the faw on securities and exchange, and other applicable nolifications and
rules of the Capital Market Supervisory Board, the Office of the Securities and Exchange Commission, and the Stock
Exchange of Thailand, in order to protect the interests in the Company's investments in these subsidiaries and associated

companies.

For the pumpose of interpreting the Articles of Association under this chapter, the term “Subsidiary” and “Assoclated
Company” means Subsidiary or Associated Company cperating the core business as defined In Clause 24 of the
Notification of the Capital Market Supervisory Board No. TorJor, 39/2559 regardling the Application for Approval and
Granting of Appraval of Offering of Newly Issued Shares (including any amendment thereto) and the Notification of the
Securiies and Exchange Commission No. 17/2551, Re: Determination of Definitions in Notifications relating to |ssuance
and Offer for Sale of Securifies (including any amendment thereto), inclugiing cther relevant laws which may be amended

in the future or other definitions to be promulgated in place.

If it is prescribed under the articles in this chapter that any transaction or action that is significant or affects a financial
position and the operating results of subsidiaries and/cr asscciated companies must be approved by the Company's
Board of Directors’ meeting or shargholders’ meeting (as the case may be), the Company must convene a Board of
Directors' meeting andfor shareholders' meeting (as the case may be) to consider and approve that transaction or acticn
before subsidiaries and/or associated companies hold their Board of Directors’ meeting and/or shareholders' meeting (as
the case may be) to consider and approve that transaction or action. The Company must completely and correctly disclose
the information and comply with the criteria, conditions, procedures, and methods regarding the matter for which approval
is sought, as prescribed by the relevant laws, as well as the appicable notifications. regulations, and rules of the Capital
Market Supervisory Board, the Office of the Securities and Exchange Commission, and the Stock Exchange of Thailand,

mutatis mutandis, to the extent that they are not in conflict.

Signed -Signature- Director

( Mr. Chin Guangui )
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Article 62. Any transaction or action of the subsidiary and/or the associated company (as the case may be) In the following cases

must be approved by the Board of Directors’ meeting of the Company before tgsﬁ%?ﬁ}gjary andfor the associated

company enter into such transaction or action.

(1 The appointment or nomination of any person to be a director of the Sublissidigtoichastitel Company (provided
thal the Board of Directors of the Company must also comply with Article BRCUIRIEls such person is on the fist
approved by the Board of Directors’ mesting of the Company to be a director of the subsidiary andfor the
associated company. The directors of the subsidiary and/or the associated company appointed cr nominated by it
shall have the discretion to consider and vote at the Board of Directors’ meetings of the subsidiary and/or the
associated company on matters relating to the general management and ncrmal business operation of the
subsidiary andfor the associated company as such directors deem appropriate for the best interests of the
subsidiary and/or the associated company, except for important matters otherwise specified in this chapter or

matters in which such director has an interest or canflict of interest, directly andfor indirectly.

(2 Declaration of approval of annual dividend payment and interim dividend of the subsidiary, except in the case
where the subsidiary declare a total dividend payment throughout the fiscal year equal to or greater than the
amount spacified in the annual budget or dividend payment policy of the subsidiary which has been approved by

the Board of Directors of the Company.

(3) Amendments to the Articles of Assaciation of the subsidiary (except for matters specified in Article 63 (1) which

must be approved by the shareholders’ meeting of the Company).

{4 Approval of the annual budget of the subsidiary, unless such approval is within the scope of subsidiary’s Delegation

of Autherity which has been approved by the Board of Directors’ meeting of the Company.

{5)  Appointment of the auditors of the subsidiary which is not in accordance with the Auditor Appaintment Policy of the
Company, which requires the subsidiary’s auditors to be a member of the same auditing firm group as the
Company,

(6 Increase of the registered capital and the allocaticn of shares of the subsiciary, including the reduction of the
subsiciary’s registered capital, which results in a change in the proportion of existing shareholding, or any other

actions that cause the following characteristics, either directly or indirectly.
fa)  The Company’s shareholding percentage andfor the exercise of voting rights of the Company in the

subsidiary being decreased at any tier by more than 10 (ten) percent of the registered capital of such

subsidiary or of the total voting rights of such subsidiary {as the case may be); or

Signed -Sianature- Director

{ Mr. Chin Guangui )
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{b) The Company’s shareholding percentage andior the exercise of voting rights of the Company in the

subsiciary being decreased which is considered a disposal of ass_»g.}gngmegre required to obtain the
approval from the Board of Directors’ meeting of the Company (whereby, in such case, the relevant
regulations as issued by the Capital Market Supervisory B NeftlchEeThRARd)ities and Exchange

Commission shall apply mutatis mutandis with respect to criteria for cal@@salisteathe transaction size).

Nonetheless, except in the case that the above transaction is in the subsidiary’s business plan or annual budget

which has been approved by the Board of Directors of the Company.

{Nn An Agreement o Enter into a Transaction by the subsiciary with the Connected Person of the Company or
Agreement to Enter into a Transaction of the acquisition or disposal of assefs of the subsidiary, including but not

limited to the following cases:

() transfer or waiver of benefits, including waiver of any claim against a person who causes damage to the

subsidiary;
(b}  sale ortransfer of all or material part of the subsidiary’s business to another person;
(©) purchase or acceptance of transfer of business of another company to the subsidiary; and

(d) entering into, amending, or terminating a lease of business or asset of the subsidiary in whole or in material
part; entrusting cther perscn with the management of the subsidiary; or amalgamating business wilh other

persans for the purpose of sharing profit and loss.

(8) Granting of a loan, granting of a credit facllity, provision of a guarantee, cr entering into & juristic act which binds the
subsidiary and increases its financial burden, or provision of financial assistance in any other aspects to other
persons and it is not considered the normal course of business of the subsidiary, except in the case where the
granting of a loan between the Company and the subsidiary, or between the subsidiary and other subsidiaries

within the group of the Company.
(9)  Dissolution of the subsidiary.

(10)  Any other fransaction which is not in the ordinary course of business of the subsidiary and materially affects the

financial position and cperating results of the subsidiary and the Company.

For the entry into transactions or proceedings under items (7) to {10), it must be the case that when calculating the
size of the transactions that the subsidiary will enter into and compare them with the size of the Company, it
appears that it falls into the critedia to be approved by the Board of Directers of the Company. The criteria as
stipulated in the relevant notifications of the Capital Market Suparvisory Board, and the Securities and Exchange
Commission regarding the acquisition or disposal of assets andfor connected transaclions shall apply mutatis

mutandis.

Signed -Signature- Director

( Mr. Chin Guangui )
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Article 63. The subsidiary may enter into the following transactions or perform the following actions anly upon the approval from the

shareholders’ meeting of the Company before the subsidiary enter into the transacrjor}S@nam_

{1) An amendment to the Articles of Association of the subsidiary which may materially affect the financial status and
result of business operation of the subsidiary, including but not lin{tisgs MatrickaiBimient to the Articles of
Association of such subsidiary which may affect the voting right of the Comparﬁeﬁﬁfﬁﬁinate of appoint & person to
be a director of such subsidiary, the voting rights of director who is nominated or appointed by the Company at the
Board of Directors' meeting of such subsidiary, the voting right of the Company at the shareholders’ meefing of

such subsidiary (directly andfor indirectly), or the distribution of dividend of such subsidiary, etc.

2) An Agreement to Enter inlo a Transaction by the subsidiary with the Connected Person of the Company or
Agreement to Enter into a Transaction of the acquisition or disposal of assets of the subsidiary, including but not

limited to the following cases:

(a) Transfer or waiver of benefits, including waiver of any claim against a person who causes damage to the

subsidiary;
{b) Sale or transfer of all or material part of the subsidiary's business to another parson;
{c) Purchase or acceptance of transfer of business of another company to the subsidiary; and

(d) entering into, amending, or terminating a lease of business or asset of the subsidiary in whole or in material
part; entrusting other person with the management of the subsidiary; or amalgamating business with other

persons for the purpose of sharing profit and loss.

)] Increase of the registered capital and the allocation of shares of the subsidiary, including the reduction of the
subsidiary’s registered capital, which results in a change in the propertion of existing shargholding, or any other

actions that cause the following characteristics, either directly or indirectly:

{a) The reduction of the Company’s shareholding percentage andfor the reduction of exercise of voting rights of
the Company at the shareholders' meeting of the subsidiary at any tier to the extent that the subsidiary is no

longer & subsidiary of the Company; or

(o)) The reduction of the Company's shareholding percentage andfor the reduction of the exercise of veting
rights of the Company at the shareholders’ mesting of the subsidiary, which is considered a disposition of
assets and are required to obtain the approval from the shareholders’ mesting of the Company (whereby, in
such case, the relevant regulations as issued by the Capital Market Supervisory Board, and the Securities
and Exchange Commission shall apply mutatis mutandis with respect to criteria for calculating the

transaction size).

Signed -Sighature- Director

( Mr. Chin Guangui }
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{4) Granting of a loan, granting of a credit facility, provision of a guarantes, or entering into & juristic act which binds the

subsidiary and increases its financial burden, or provision of financial assis_?,%grﬂ;egny other aspecis to other
persons and it is not considered the normal course of business of the subsidiary, except in the case where the
granting of & loan between the Company and the subsidiary, or betvipess Nstsoksifiartand other subsidiaries
within the group of the Company. Registrar

(5) Dissolution of the subsidiary.

(6} Any other transaction which is not in the ordinary course of business of the subsidiary and materially affects the
subsidiary,

For the entry into transactions or proceedings under items (2) to (6), it must be the case that when calculaling the size of

the transactions that the subsidiary will enter into and compare them with the size of the Company, it appears that it falls

into the criteria to be approved by the shareholders’ meeting of the Company. The criteria as stipulated in the relevant

netifications of the Capital Market Supervisory Board, and the Securities and Exchange Commission regarding the

acquisition or disposal of assets and/or connected transactions shall apply mutatis mutandis.

Aricle 64, The Company shall appoint a’person to be a director of the subsidiary or the asscciated company at least in proportion to
its sharehclding in the subsidiary or the asscciated company, except in cases where the Company has restrictions or
necessities that prevent a person from being appointed as a director of the subsidiary or the associated cornpany in
proportion i its shareholding, and the Company can demonstrate mechanisms to ensure that the Company is able to
supenvise the management or make decisions on matters that are significant to the operations and financial status of its

subsidiary or associated company in proportion to its shareholding.

The directors in the above cases to be appointed must be persons who are listed in the database of directors and
executives of securities issuing company (Whitglist) and possess qualifications, roles, duties and responsibilities as
stipulated in relevant laws, as well as do not have the characteristics of lack of trustworthiness as prescribed in the
Noiification of the Securities and Exchange Commission on the Determination of Untrustwarthy Characteristics of Direclors

and Executives of & Company.
Article 65. The Board of Directors shall take the following actions:

(1) cause the subsidiary to put in place the intermal control system, risk management system, and anti-cormuption

system, and other necessary systems.

2 cause the subsidiary to establish measures to appropriately, efficiently, and adequately monitor the subsidiary's
operating results 50 as to ensure that its operaticns are truly and consistently in accordance with the Company's
policies, the articles under this chapter, and the law and notificaions regarding good corporate governance of
listed companies, including the applicable natifications, rules, and regulations of the Capital Market Supervisory

Board, the Offica of the Securities and Exchange Commission, and the Stock Exchange of Thailand.

Signed -Signature: Director

( Mr. Chin Guangui )
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(3) ensure that the subsidiary andor the associated company disclose their financial concition and operating results,

connected transactions, transactions that may cause a conflict of inierest, and 8}3}%}9}» b@_sset scquisition or disposal
transactions, and/or any other material transactions, to the Company, and completely and correctly carry out the
acts in accordanca with the rules on goverrance and management of tgissbEifiRIaATIINE) associated company
as specified in the policies and the articles unceer this chapter, and there Registsr channels for directars and
executives of the Company to be aware of information of the subsiciary and/or the associated company in order to
monitor the operating results and financial staius, transactions between the subsidiary and/or the associated
company and their directors and executives, and material transactions of the subsidiary andfor the associated
company efficiently. In addition, there must be a mechanism established to audit such work systems in the
subsicliary andfer the associated company by allowing the internal audit team and directors of the Company to
have direct access to information, and reporting the results of such system audit to the directors and executives of
the Company to ensure that the subsiciiary and/or the associated company regularly operate in accordance with the

established systems.

The Company shall manitor and supervise the directors and executives of the subsidiary and/ar the associated company
appointed by ithe Company to such positions to perform duties and responsibilities as stipulated in laws, Articles of

Association, and the Company’s policies.
Chapter 10: Additional Provisions

The Company may charge expenses for auditing the belance sheet, profit and loss account and auditor's report at

the rate specified by the Board of Directors.

In the event that the Company or the Board of Directors is obliged to submit letters or documents under the Public Limited
Companies Act B.E. 2535 {including as amended) to the directors, shareholders or credifors of the Company, and if the
person who has been informed wish or consent to the submission of letters or documents by electronic means, the
Company or the Board of Dirgctors may send such letter or document by electronic means. This is in accordance with the

rules stipulated by law.

The Company’s seal shall hereunder be as follows:

-Company's seal-

Signed -Signature: Director

( Mr. Chin Guangui }



