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Articles of Association
of
Maybank Securities (Thailand) Public Company Limited

Chapter I: General Provisions

1. This Articles of Association shall be called as the Articles of Association of Maybank
Securities (Thailand) Public Company Limited, abbreviated in Thai as “vu. vidnnswd g

wan @szmelng)”.

Its name is written in English as “MAYBANK SECURITIES (THAILAND) PUBLIC
COMPANY LIMITED”

2. “Company” in this Articles of Association means Maybank Securities (Thailand) Public
Company Limited.

3. In the case when the Company or subsidiary agrees to enter into the related party
transactions or transactions regarding the acquisition or disposition of assets of the
Company or subsidiary, as per the definition specified by the Stock Exchange of
Thailand’s announcement which is applicable to the related party transaction or the
acquisition or disposition of assets of the listed company, as the case may be, the Company
shall comply with rules and regulations that the said announcement specifies on that
matters.

Chapter II: Issuance of Shares

4. All shares of the Company are ordinary shares and the whole amount of every share must
be fully paid up in money or paid up by other assets apart from money, and/or having
given or having permitted the use of copyright in any literary, artistic or scientific works,
patents, trademarks, designs or models, diagrams, formulae or any secret processes or
having provided with information relating to experience in the field of industry, commerce
or science.
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5. In making payment for shares, a share subscriber or purchaser must pay the whole amount
of share prices in full and shall not avail himselt/herself of a set-off against the Company
as to payments on shares, unless the Company restructures its debts by issuing new shares
to pay off its creditors according to the debt-for-equity conversion plan approved at the
shareholders meeting by a vote of not less than three-quarters (3/4) of the total number of
votes of shareholders attending the meeting and having the right to vote.

The issuance of new shares for payment of debt and the debt-for-equity conversion plan
under the first paragraph shall be in accordance with the rules, conditions, and procedures
prescribed in the Ministerial Regulations, including relevant laws.

6. Each share certificates of the Company shall indicate the name of shareholders and bear
the signature of at least one (1) director, signed or printed.

7. In case there is an authorization of other person to be the share registrar of the Company;
such person being authorized is entitled to sign or type his or her signature on their behalf.

8. The share registrar of the Company shall issue share certificates to the shareholders within
two (2) months from the date the registrar accepts the registration of the Company, or
from the date the Company receives the full payment of share prices in the case the
Company sells newly issued shares after the Company’s registration.

9. Where a share certificate is lost, defaced or materially damaged, the share registrar of the
Company shall issue the new share certificate to shareholders for replacement within
fourteen (14) days from the date of receipt of request. In this regard, the shareholder shall
pay fees for the share certificate as the Company determines.

In the case where a share certificate is materially damaged or defaced, the shareholder
must surrender of the original share certificates. In the case where a share certificate is
lost, the shareholder shall present to the Company with evidence of the report to the police
authority and other proper evidence related to the said lost share certificates.

10. The Company shall not own its shares or accept the pledge of its shares; however, the
Company may purchase shares from shareholders in the following cases:

Signature - signature - Applicant QR
(Mr. Arapat Sangkharat) Code

Printed on 10.23 a.m. Ref: 11008674000802




(Unofficial English Translation)

- Garuda - Department of Business Development, - No. 11008674000792- Document Issue Date: 23 Jan 2024, 10.21 a.m.
Emblem Ministry of Commerce -
Certified True Copy
Registered for the change of AOA on 23 Jan 2024 -signature-

(Ms. Anchisa Tanturanont)
Registrar

Page 3 of 22 pages

10.1 Repurchase shares from the shareholders who vote against a resolution of the
shareholders’ meeting for the amendment of the Articles of Association of the
Company on the part related to the voting rights and the right to receive dividends,
which are viewed by the dissenting shareholders to be unfair to them.

10.2 For the purpose of financial management in the event that the Company has
accumulated profit and excess liquidity, and such repurchase of the shares shall not
cause a financial problem to the Company.

In this regard, the repurchase of shares as mentioned above shall not count as quorum in
the shareholders’ meeting and shall be excluded from exercising voting rights and
receiving dividends.

The Company shall dispose of the repurchased shares as stated in the previous paragraph
within the period specified by the shares repurchase plan of the Company. If the Company
cannot entirely dispose the repurchased shares within the specified period, the Company
shall decrease the paid-up capital by means of cancelling the indisposed registered capital
shares.

The repurchase of shares, disposal of repurchase shares, and cancellation of shares shall
be made in accordance with the criteria and procedures as prescribed in the Ministerial
Regulations.

The Board of Directors is entitled to proceed in every aspect for the repurchase of shares
not exceeding ten (10) percent of the paid-up capital. If the Company wishes to repurchase
the shares which exceed ten (10) percent of the paid-up capital, the Company must obtain
an approval from the shareholders’ meeting before proceeding.

11. The Company may issue the following instruments:
11.1 Preferred shares;

11.2 All types of debentures including convertible debenture (which can be converted
into ordinary shares);

11.3 Securities in all forms as allowed by the securities laws and the stock of exchanges
laws; and
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11.4 A warrant, investment unit, or securities as specified in Clause 11.1, 11.2, and 11.3.

Chapter I1I: Share Transfer

12. Shares of the Company can be transferred without restrictions.

13. A share transfer shall be valid upon the transferor’s endorsement of the share certificate
by stating the name of the transferee and having its signed by both the transferor and the
transferee and upon delivery of the share certificate to the transferee. However, the
transfer of shares shall be only effective against the Company upon the share registrar of
the Company having received a request to register the transfer of shares, and it shall be
effective against a third party when the share registrar of the Company has registered the
transfer of shares.

When the share registrar of the Company considers such transfer is lawful, the share
registrar of the Company shall register the transfer of shares within fourteen (14) days
from the date of receipt of request. If the transfer of shares is incorrect or invalid, the
share registrar of the Company shall notify the person making the request within seven
(7) days.

14. If a share transferee wishes to acquire a new share certificate, he or she shall submit to the
share registrar of the Company a written request bearing the signatures of the share
transferee and of at least one (1) witness in certification, and simultaneously return the old
share certificate or other evidence to the share registrar of the Company. The share
registrar of the Company shall register the transfer of shares within seven (7) days of the
date of receipt of the request, and shall issue a new share certificate within one (1) month
from the date of receipt of request.

15. In case of the death or bankruptcy of a shareholder of the Company resulting in other
persons being entitled to the shares, if such persons have present lawful and complete
evidence of entitlement, the share registrar of the Company shall register them in the
shareholder register and issue the new share certificates to them within one (1) month of
the date of receipt of complete evidence.

16. During the period of twenty-one (21) days prior to each shareholder’s meeting, the
Company may cease to accept registration of the share transfer by notifying the
shareholders in advance at the head office or at every branch office of the Company for
not less than fourteen (14) days prior to the commencement date of cessation of the
registration of the transfer of shares.
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17. The Company’s preference shares can be convertible into an ordinary share. In converting
into ordinary share, the said shareholders shall file the application requesting the
conversion of share together with the return of the share certificate to the share registrar
of the Company. This conversion into ordinary shares shall be effective from the date of
submission of the request. In this regard, the share registrar of the Company shall issue
new share certificate to the applicant within fourteen (14) days from the date the
application is received.

18. If the Company’s shares are listed in the Stock Exchange of Thailand or listed in the Over
the Counter (OTC) and/or listed in the Future Market (Futures), the issuance of the share
certificate or the share transfer of the Company shall be proceeded in accordance with
relevant legal provisions.

The Company may appoint an individual or juristic persons to act as the share registrar of
the Company. In case the Company appoints the share registrar according to the laws
related to securities and stock of exchange, practice relevant to registration works of the
Company shall be as specified by the share registrar.

19. The transfer of securities issued pursuant to Clause 11 shall be under regulations and laws
related to the issuance of that type of securities.

Chapter I1V: Board of Directors

20. The Company shall have a Board of Directors comprising at least five (5) directors and
not less than half of the total number of directors must reside in the Kingdom of Thailand.
The Board of Directors shall elect a director to be its Chairman and may also select Vice
Chairman, Managing Director and other positions as seen appropriate.

21. The directors shall be elected at the shareholders’ meeting in accordance with the
following rules and procedures:

21.1 Each shareholder shall have a number of vote equal to one share for one vote

Signature - signature - Applicant QR
(Mr. Arapat Sangkharat) Code

Printed on 10.23 a.m. Ref: 11008674000802




(Unofficial English Translation)

- Garuda - Department of Business Development, - No. 11008674000792- Document Issue Date: 23 Jan 2024, 10.21 a.m.
Emblem Ministry of Commerce -
Certified True Copy
Registered for the change of AOA on 23 Jan 2024 -signature-
(Ms. Anchisa Tanturanont)
Registrar
Page 6 of 22 pages

21.2 In electing directors, shareholder may exercise his/her votes to select one or several
directors at a time, together as a group, or by other methods as the shareholder’s
meeting deems it appropriate. However, each shareholder must cast the votes as per
the number of shares they have as per (21.1) for each resolution. Allocation of vote
to any one person or any group of persons cannot be made.

21.3 Election of directors shall be made by majority vote. In the event of a tie score, the
chairman of the meeting shall have a decisive vote.

22. Atevery annual general meeting, one-third (1/3) of the total number of the directors at a
time shall vacate office. If the number of directors cannot be divided into three parts, the
number of directors nearest to one-third (1/3) shall vacate office. The directors who
vacate 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 held office
the longest shall vacate office. A director who vacates office under this section may be
re-elected.

23. Apart from vacating the office upon the expiry of his or her term, a director shall vacate
office upon:

23.1 Death;
23.2 Resignation;

23.3 Lack of qualifications or possession of prohibited characteristics under the Public
Company Limited laws;

23.4 Removed by a resolution of the shareholders’ meeting under Clause 26; and

23.5 Removed by a court order.

24. Any director wishing to resign from office shall submit his or her resignation letter to the
Company, and the resignation shall be effective from the date on which the Company
receives the resignation letter.

A director who has resigned under the first paragraph may also notify the Registrar of
his/her resignation for the information.

Signature - signature - Applicant QR
(Mr. Arapat Sangkharat) Code

Printed on 10.23 a.m. Ref: 11008674000802




(Unofficial English Translation)

- Garuda - Department of Business Development, - No. 11008674000792- Document Issue Date: 23 Jan 2024, 10.21 a.m.
Emblem Ministry of Commerce -
Certified True Copy
Registered for the change of AOA on 23 Jan 2024 -signature-

(Ms. Anchisa Tanturanont)
Registrar

Page 7 of 22 pages

25. Subject to Clause 28, in the case where there is a vacancy in the Board of Directors for
any reasons other than the retirement by rotation, the Board of Directors shall elect a
person who has the qualifications and possesses no prohibited characteristics under the
Public Company Limited laws as the substitute director at the next meeting of the Board
of Directors, unless the remaining term of office of the said director is less than two (2)
months.

The substitute director under the first paragraph shall hold office only for the remaining
term’s period of office of the director whom he or she replaces. The resolution of the
Board of Directors under the first paragraph shall be by a vote of not less than three-
quarters (3/4) of the number of remaining directors.

26. The shareholders’ meeting may pass a resolution to remove any director from office prior
to the expiration of the director’s term by a vote of not less than three-quarters (3/4) of the
number of shareholders attending the meeting and having the right to vote and have shares
totaling not less than half (1/2) of the number of shares held by the shareholders attending
the meeting and having the rights to vote

27. In a case if the whole Board of Directors vacates office, the vacated Board of Directors
shall remain in office as acting directors to conduct the business of the Company as
necessary until the new Board of Directors takes office, unless ordered otherwise by the
court.

In case the Board of Directors vacates the office as indicated in Clause 23.5, the vacated
Board of Directors shall call a shareholders’ meeting to elect a new Board of Directors
within one (1) month after the date of vacancy, by serving written notice calling a
shareholders’ meeting not less than fourteen (14) days prior to the date of the meeting.

28. In a case when a number of directors in the Board is less than the number required for a
quorum, the remaining directors may perform in the name of the Board of Directors only
in matters relating to the calling of a shareholders’ meeting to elect directors to replace all
the vacancies.

The meeting under the first paragraph shall be held within one (1) month of the date when
the number of directors falls below the number required for a quorum. The substitute
directors referred to in the first paragraph shall remain in office only for the remaining
terms of office of the directors whom they replace.
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29. The directors may or may not be the Company’s shareholders.

30. At a meeting of the Board of Directors, at least one half of the total number of directors
presented shall form a quorum. In a case when the Chairman of the Board is not present
or cannot perform his or her duty and if there is a Vice Chairman, the Vice Chairman who
is present at the meeting shall be the Chairman of the meeting. If there is no vice-chairman
or if the Vice Chairman cannot perform his or her duty, the directors presented at the
meeting shall elect one of the directors to be Chairman of the meeting.

A decision of a meeting shall be by majority vote.

Each director is entitled to one vote, but a director who has interest in any matter shall not
be entitled to vote on such matter. In the event of a tie vote, the Chairman of the meeting
shall have a decisive vote.

The meeting of the Board of Directors or its sub-committees or any meetings required to
be held by law may be held via electronic means. Nevertheless, the arrangement of
meeting held through electronic means, the delivery of invitation letters to meetings,
supporting documents of the meeting and minutes of the meeting, and maintaining of the
said documents shall comply with the relevant applicable laws or regulations regarding
the electronic meeting enforceable at the time.

31. In calling a meeting of the Board of Directors, the Chairman of the Board or the person
assigned by the Chairman of the Board shall serve written notice calling for such meeting
to the directors not less than three (3) days prior to the date of the meeting. Except in case
of where it is necessary or urgent to preserve the rights or benefits of the Company, the
meeting may be called by electronic methods or other methods and an earlier meeting date
may be chosen.

However, if it is reasonable, or for the protection of the Company’s benefits, at least two
(2) directors may jointly request that the Chairman of the Board to summon a meeting of
the Board of Directors, whereby the agendas and reasons to be proposed for consideration
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must be specified in that request. In this case, the Chairman of the Board shall summon
and fix the date of the meeting within fourteen (14) days of the date of receipt of the
request.

In the case where the Chairman of the Board does not take action in accordance with the
provision in second paragraph, the requesting directors may jointly summon and fix the
date of the meeting of the Board of Directors to consider the proposed agenda items within
fourteen (14) days from the end of such 14-day period mentioned in the above paragraph.

If there is no Chairman of the Board, the Vice Chairman will call the Board of Directors
meetings. If there is no Vice Chairman, at least two (2) directors may jointly call a Board
of Directors meeting.

32. In conducting the business of the Company, the directors shall comply with all laws, the
objectives, and the Article of Association of the Company, including the resolution of the
shareholders’ meetings. The Board of Directors is authorized to act any action as indicated
in the Memorandum of Association or is relevant to said acts.

The Board of Directors may assign one or several directors or any other persons to perform
any acts on its behalf.

33. No director shall operate any business which has the same nature as and is in competition
with the business of the Company, or become a partner in an ordinary partnership or
become a partner with unlimited liability in a limited partnership or become a director of
a private company or any other company operating business which has the same nature as
and is in competition with the business of the Company, either for his or her own benefits
or for the benefit of other persons, unless he or she notifies the shareholders’ meeting prior
to the resolution for his or her appointment.

34. A director shall notify the Company without delay if they have an interest in any contract
made with the Company, or increasingly or decreasingly holding of shares or debentures
in the Company or affiliated company.

35. If any director purchases property of the Company or sells property to the Company or
does any business with the Company, regardless of whether it is in his or her own name
or in the name of other persons, unless approved by the Board of Directors, such purchase,
sale or doing business shall not bind the Company.
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36. The Company shall not grant any loan to directors, staff members or employees of the
Company unless it is a loan under a social welfare scheme for staff members and
employees

The granting of a loan to:

(a) the spouse or a child who is not sui juris of a director, staff member or employee;

(b) an ordinary partnership in which a director, staff member or employee, or a person
indicated in (a) is a partner;

(¢) a limited partnership in which a director, staff member or employee, or a person
indicated in (a) is a partner with unlimited liability;

(d) other company or private company in which a director, staff member or employee,
or a person indicated in (a) holds shares totaling more than half (1/2) of the total
number of shares of such company or private company.

shall be deemed as the grant of loan to directors, staff members or employees as per the
first paragraph.

Granting a loan according to first paragraph includes guarantee, take or purchase of
discount note, and a provision of collateral for loan.

37. The Company shall maintain a register of directors, the minutes of meetings of the Board
of Directors and the minutes of shareholders’ meetings and keep them at the head office
of the Company.

38. The Board of Directors shall hold a meeting at least one (1) time in every three (3) months
at the location of the Company’s headquarters, branch office or nearby province in the
Kingdom of Thailand or via electronic meetings. In the case of the electronic meetings,
the Company's head office shall be deemed the venue of such meeting.
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39. The authorized power of director which creates legal binding towards the Company is
having two (2) directors jointly sign and affix with the Company’s seal.

40. The meeting of the shareholders or the Board of Directors has a power to consider names
of directors to be authorized to sign a document to legally bind the Company.

41. Subject to the provisions of the Public Company Limited laws, the Board of Directors has
the powers to manage the Company in accordance within the scope of the objectives of

the Company, including the powers to act the following:

(a)

(b)

(©)

(d)

(e)

®

(2

Printed on 10.23 a.m. Ref: 11008674000802

Being the plaintiff, to lodge a complaint, proceed any action relating to legal
procedures on behalf of the Company, compromise, or making settlement or turn
over any disputes to the arbitrators;

Buy, procure, receive, rent, rent-out, hire-purchase, provide hire-purchase, hold
ownership, possess, improve, utilize and manage any properties and related benefits
arising from such properties;

Sale, transfer, mortgage, pledge, exchange and dissolve properties by other ways;

Borrow, guarantee, issue, transfer, aval and endorse bills or other negotiable
instruments;

Request for provisional release of directors, staff members or employees who are
charged with criminal offence in performing duties on behalf of the Company;

Hold shares, manage other companies or private companies and conduct a specific
business with other companies or private companies; and

Any other activities as any ordinary person may do, except that, by a nature of such
activities, only ordinary person can do, however, this must be done within the the
scope of the objectives of the Company.
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42. The gratuity and remuneration for directors shall be set by a resolution of the
shareholders’ meeting.

Directors have a right to receive a remuneration from the Company in a form of reward,
meeting’s fee, gratuity, bonus or other benefits according to the regulations or decision
made by the shareholders’ meeting which may set the certain fix amount, set as a
criterion, or to be determined at each time or to be effective until any change is made. In
addition, directors shall receive any allowance and welfare according to the Company’s
regulations.

The above paragraph shall not affect the rights of staff members or employees of the
Company who have been elected as a director in receiving remuneration or benefits as a
staff member or an employee of the Company.

Remuneration payment mentioned in the above two paragraph must not be in conflict
with the maintaining of the independent directors’ qualification as required by the
securities and the stock of exchanges laws.

Chapter V: Executive Board

43. The Board of Directors may appoint a number of directors to act as the Executive Board,
as they deem appropriate, in order to control and manage the Company’s activities as
assigned by the Board of Directors. In this regard, there shall be an appointment of
executive board president.

The member of the Executive Board is entitled to receive remuneration and gratuity as
determined by the Board of Directors, but this shall not affect the right of that member in
receiving other remuneration or benefits under this Articles of Association as a director.
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The executive board shall procure or call for the meeting as they deem appropriate, and
the provisions in the Clause 30 and Clause 32 shall be applied accordingly.

Chapter VI: Shareholder Meetings

44. The Board of Directors shall organize a shareholders’ meeting, which is an annual general
meeting of shareholders within four (4) months after the last day of the fiscal year of the
Company. Shareholders meeting other than that shall be called extraordinary general
meeting of shareholders.

The Board of Directors may call an extraordinary meeting of shareholders at any time as
the Board of Directors consider expedient to do so, or any shareholder or shareholders
holding an aggregate of at least one-tenth (1/10) of the total number of shares sold may at
any time subscribe their names requesting the Board of Directors in writing that an
extraordinary general meeting shall be held at any time, but the topics and reasons for
calling such meeting shall be clearly stated in the request. In this case, the Board of
Directors shall hold a shareholders’ meeting within forty-five (45) days after receiving
such request from the shareholders.

In the event the Board of Directors fails to convene the shareholder’s meeting within the
period under paragraph two, the shareholders who have subscribed their names or other
shareholders holding the required aggregate number of shares may themselves call the
meeting within forty-five (45) days from the date of expiration of the period under
paragraph two. The shareholders calling the meeting may send the notice of the meeting
to the shareholders by electronic method, if such shareholders have notified their intention
or given their consent to the Company or the Board of Directors in accordance with the
criteria prescribed by law. In such case, the meeting is deemed to be a shareholders’
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meeting called by the Board of Directors, and the Company shall be responsible for
necessary expenses as may be incurred in the course of convening such meeting and the
Company shall reasonably provide facilitation.

In the event that, the number of the shareholders present, at any shareholders’ meeting
called by the shareholders under paragraph three, does not constitute quorum as prescribed
in this Articles of Association, the said shareholders under paragraph three shall jointly
compensate the Company for the expenses incurred in arrangements for convening that
meeting.

45. In calling a shareholders’ meeting, the Board of Directors shall prepare a written notice
calling the meeting that states the place, date, time, agenda of the meeting and the matters
to be proposed to the meeting with reasonable details by indicating clearly whether it is
the matter proposed for information, for approval, or for consideration, as the case may
be, including the opinions of the Board of Directors in the mentioned matters. The notice
shall be delivered to the shareholders and the registrar for their information of not less
than seven (7) days prior to the date of the meeting. The notice calling for the meeting
shall also be published in the newspaper for three (3) consecutive days of not less than
three (3) days prior to the date of the meeting. The Company may advertise the notice via
electronic means in accordance with the criteria prescribed by law instead.

45.1 The shareholders’ meeting can be held via electronic means. In this regard, the
arrangement of shareholders’ meeting held via electronic means shall have basic
components, which is in accordance with the regulations and methods as per the
standards for maintenance of security of electronic meeting, including regulations
as specified by relevant Thai laws (including its amendment and any amendments
to be further made).
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45.2 In case of electronic meeting, the delivery of invitation letters to meetings, minutes
of the meeting and supporting documents used in the meeting can be done via
electronic means. In this regard, the Board of Directors shall maintain copies of the
invitation letters and supporting documents as evidence and can be stored in the form
of electronic data.

45.3 A shareholders’ meeting may be held at the Company’s head office or in any other
province throughout the Kingdom of Thailand, as may be determined by the Board
of Directors. However, in the event that any shareholders' meeting is conducted via
electronic means, the Company's head office shall be deemed the venue of such
meeting.

46. At the shareholders’ meeting, the shareholders may appoint proxies to attend the meeting
and casts a vote on their behalf. The power of attorney must be in writing and signed by
proxy grantor and shall be in the form determined by registrar of the public company. The
proxy grantor must present this proxy to the Chairman of the meeting or person authorized
by the Chairman at the meeting location prior to attending the meeting. The proxy must
at least include the following items:

A. The number of shares held by the proxy grantor;
B. Name of proxy; and

C. Number of the meeting the proxy is authorized to attend and casts a vote on his or her
behalf.

Appointment of a proxy may be carried out via electronic methods, provided that such
method is safe, and that it is credible that such appointment has been duly made by a
shareholder in accordance with the criteria prescribed by the registrar of the public
company.
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47. In a shareholders meeting, there shall be shareholders and proxies (if any) attending the
meeting in the number of not less than twenty-five (25) persons or not less than one-half
(1/2) of the total number of shareholders (depending on which number is lessor), and in
either case such shareholders shall hold shares in aggregate of not less one-third (1/3) of
the total number of shares sold in order to constitute a quorum.

At any shareholders meeting, in the case that one (1) hour has passed since the time for
which the meeting is scheduled and the number of shareholders attending the meeting
does not constitute a quorum as prescribed, and if such shareholders meeting is called at
the request of the shareholders, such meeting shall be cancelled. If the meeting is not
called at the request of the shareholders, it shall be rescheduled. In such case, the notice
calling such meeting shall be delivered to the shareholders not less than seven (7) days
prior to the date of the meeting. In the subsequent meeting, a quorum is not required.

48. The Chairman of the Board of Directors shall act as the chairman of the shareholders
meeting. In the case that the chairman of the Board of Directors is absent from the meeting
or is unable to perform his or her duty, if there is a vice chairman of the Board of Directors
present at the meeting, then such vice chairman shall preside over the meeting. If there is
no vice chairman of the Board of Directors or there is a vice chairman of the Board of
Directors but he or she is unable to perform his or her duty, the shareholders who attend
at the meeting shall elect one person among themselves to preside over the meeting.

49. The resolution of the shareholders’ meeting shall comprise the following votes:

49.1 The rendering of a final decision or casting votes at the shareholders’ meeting shall
be made by voting. Regardless of how the casting vote is made in any method, there
shall be always one (1) share is entitled to one (1) vote.

49.2 In an ordinary event, the majority vote shall be considered from the shareholders
attending the meeting and casting their votes. In case of a tie vote, the chairman of
the meeting shall have one additional vote as a casting vote.
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49.3 In the following events, a vote of not less than three-quarters (3/4) of the total
number of votes of shareholders attending the meeting and having the right to vote
is required:

(a) The sale or transfer of all or a substantial part of the business of the Company to
other persons;

(b) The acquisition or the acceptance of business transfer of other companies or
private companies by the Company;

(c) The execution, amendment or termination of the contracts regarding the granting
of a lease all or in substantial part of the business of the Company, the
assignment of the management of the Company’s business to any other persons
or the amalgamation of business with other person for the purpose of sharing
profits and losses;

(d) Amending, adding the Company’s Memorandum of Association and Article of
Association;

(e) Amalgamation or the dissolution of the Company; and
(f) Issuance of debenture.

In the event that a shareholder has any special interest in a particular matter, such
shareholder shall not be having the right to vote on such matter, except it is the
casting of vote in electing directors.

50. The matters to be considered or executed at the ordinary general meeting are at least the
followings:

(1) To acknowledge the reports of the Board of Directors concerning the Company’s
business in the previous year;

(2) To approve the balance sheet and the statement of profit and loss;

(3) To approve the allocation of profit;
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(4) To elect new directors in replacement of the director’s retirement by rotation;
(5) To appoint the auditor of the Company and to determine the audit fee.
(6) Other issues (if any).

51. The Company shall submit the existing list of shareholders at the date of the annual
general meeting by stating name, nationality, address, number of the holding shares and
number of share certificates to the registrar of the public company within one (1) month
after the date of the meeting.

Chapter VII: Accounting, Finance and Auditing

52. The fiscal year of the Company shall commence on 1% January and end on 31" December
of every year.

53. The Company shall prepare and maintain accounts including the auditing of accounts
under the law on such matter.

54. The Board of Directors shall cause the balance sheet and the statement of profit and loss
to be prepared as of the end of each fiscal year of the Company, and shall propose the
same to the shareholders meeting for approval at the annual general meeting. The Board
of Directors shall have the balance sheet and the statement of profit and loss audited by
the auditor prior to proposing to the shareholders’ meeting.

55. The Board of Directors shall deliver the following documents to the shareholders together
with the notice calling for the annual general meeting:

(1) Copies of the balance sheet and the statement of profit and loss which have been
audited by the auditor, along with the audit report of the auditor; and

(2) the annual report of the Board of Directors.
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56. No dividends shall be paid other than out of profits. If the Company still has an
accumulated loss, no dividends shall be distributed.

Dividends shall be distributed according to the number of shares, each share shall receive
an equal amount.

By the resolution of the shareholders’ meeting, the Company may pay dividends, in whole
or in part, as stock dividends by issuing new ordinary shares to the shareholders.

The Board of Directors may pay interim dividends to the shareholders from time to time
when the Board of Directors finds that the Company has sufficient profit to do so and a
report thereof shall be made to the shareholders at the next shareholders meeting.

Dividends shall be paid within one (1) month from the date of the shareholders meeting
or from the date of the resolution of the Board of Directors’ meeting, as the case may be.
Written notice thereof shall also be delivered to the shareholders and published in a
newspaper for a period of three (3) consecutive days.

57. The Company shall allocate of not less than five (5) percent of its annual net profit,
deducted with carried-forward accumulated losses (if any) to a reserve fund until the
reserve fund attains an amount of not less than ten (10) percent of the registered capital.

58. The annual general meeting of shareholders shall appoint the auditor every year. The
former auditor may be re-appointed. The auditors shall not be a director, staff member,
employee or person holding any position or having any duty in the Company.

59. The auditor has the power to examine, during office hours of the Company, the
Company’s accounts, documents and any other evidence relating to income and
expenditure, as well as assets and liabilities of the Company. In this regard, the auditor is
empowered to interrogate the directors, staff members, employees, persons holding any
position or having any duty in the Company, and agents of the Company, including
instructing them to clarify any matter or to furnish documents or evidence in connection
with the operation of the business of the Company.
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60. The auditor has the duty to attend every of the Company’s shareholder meeting at which
the balance sheet, the statement of profit and loss and the problems relating to the accounts
of the Company are to be considered, in order to make clarification of the auditing of
accounts to the shareholders. In this regard, the Company shall also deliver to the auditor
the reports and documents of the Company to be received by the shareholders at that
shareholders’ meeting.

Chapter VIII: Reduction and Increase of Capital

61. The Company may reduce its registered capital by reducing share value or reducing the
number of shares but it has to be resolved by the shareholders’ meeting with a vote of not
less than three-quarters (3/4) of the total number of votes of shareholders attending the
meeting and having the right to vote.

However, the Company cannot reduce its capital to be less than one-fourth (1/4) of its
total capital, except in the case where the Company has an accumulated loss and it has
already compensated for such loss as per the sequence required by law but the
accumulated loss still, however, remains, the Company may then reduce its capital to an
amount less than one-fourth (1/4) of the total capital.

The reduction of capital to be lower than one-fourth (1/4) of the total capital as mentioned
in second paragraph must be made upon a resolution passed at the shareholders’ meeting
by a vote of not less than three-quarters (3/4) of the total number of votes of shareholders
attending the meeting and having the right to vote.

62. When the Company wishes to reduce its capital, a written letter informing a capital
reduction resolution must be sent to known creditors of the Company within fourteen (14)
days from the date the shareholders meeting passes such resolution. The letter must also
specify that any objection thereto shall be submitted within two (2) months from the date
on which the creditors receive the notice of such resolution. The Company shall also have
the notice of such resolution published in a newspaper within the above-mentioned
fourteen (14) day period for three (3) consecutive days.
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63. The Company can increase the amount of its registered capital by issuing new shares and
it can be made when:

63.1 All the shares have been completely sold and paid-up in full, or, if the shares
have not been completely sold, the remaining shares shall be the shares issued
for the exercise of rights under convertible debentures or share warrant as
stated in Clause 11

63.2 The shareholders’ meeting has passed the resolution by not less than three-
quarters (3/4) of the total number of votes of the shareholders attending the
meeting and having the right to vote; and

63.3 The said resolution has been submitted to the registrar for the registration of a
change in the registered capital within fourteen (14) days from the date on
which the meeting passes such resolution.

64. The new shares as indicated in Clause 63 may be offered for sale in whole or in part, and
may be either first offered for sale to the shareholders in proportion to the number of
shares already held by each of them or may be offered for sale to the public or other
persons in whole or in part in accordance with the resolution of the shareholders’ meeting.

When the shareholders’ meeting has rendered its resolution to allocate the shares as per
the first paragraph, the shareholders’ meeting may authorize the Board of Directors of the
Company to fix the share price, number of shares to be sold on each occasion, the date of
sale, and the proportion of the right to subscribe shares.

Chapter IX: Additional Provisions
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65. This Articles of Association or the Memorandum of Association may be amended by the
resolution of the shareholders’ meeting with a vote of not less than three-quarters (3/4) of
the total number of votes of shareholders attending the meeting and having the right to
vote

66. The Company shall use the seal as stated below:

ulFndnndwd weawod Usinalng) dido (uniou)
_Ii""b‘“.'“m"“ (Thalland} Public Company Limited

67. In the event that the Company or the Board of Directors is obliged to send letters or
documents in accordance with the provisions of the Public Limited Companies Act B.E.
2535 (1992) (including any amendments thereto) to the directors, shareholders, or
creditors of the Company, if such persons have notified their intention to receive or
consented to the delivery of, letters or documents via electronic methods, the Company or
the Board of Directors may send such letters or documents via electronic methods in
accordance with the criteria prescribed by law.
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The Company has recognized the importance of Good Corporate Governance to ensure
transparency, to fairly give the utmost benefit to shareholders and other related parties and to

strengthen the competitive advantage of the Company.

Accordingly, the Company has announced a policy on Good Corporate Governance in
compliance with the eight principles of Good Corporate Governance outlined. The Board of Directors

has approved the policy covering all of the following major principles:
1. Establish clear leadership role and responsibilities of the board
2. Define objectives that promote sustainable value creation
3. Strengthen board effectiveness
4. Ensure effective CEO and people management
5. Nurture innovation and responsible business
6. Strengthen effective risk management and internal control
7. Ensure disclosure and financial integrity

8. Ensure engagement and communication with shareholders
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Whistleblowing Policy

The Policy governs the reporting, investigation and deliberation of whistleblowing reports on alleged
misconducts or unethical activities involving Maybank Securities (Thailand) Public Company Limited
(“The Company”). This Policy is intended to provide guidance to Directors, Employees as well as the

general public on the concerns that are reportable and the avenues available for reporting.

OBJECTIVES OF THIS POLICY
The key objectives of the Policy are to:

1. Provide an avenue and standards expected to be adhered to in dealing with reporting /
disclosures by a Whistleblower;

2. Promote a culture of openness, accountability, integrity and professional responsibility
among Directors and Employees;

3. Re-assure Whistleblower of protection against harassment, reprisals or victimization for
raising genuine concerns;

4. Provide management opportunity to address any corrupt, dishonest or fraudulent
activities by implementing mitigating or remedial actions to prevent systemic collapse;
and

5. Deter potential offenders from engaging in fraudulent activities or misconducts, which

could violate any laws, regulations, guidelines or policies.
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The scope of the Policy includes, but not limited, to the following types of misconduct:

1. Any fraud, unlawful civil or criminal act;

2. Any act of dishonesty, bribery, corrupt, abuse of power or authority for personal financial
gain or any unauthorized purposes;

3. Any breach of The Company Policies, violation of any laws, rules and regulations governing
the business and operations of The Company; and

4. Any malpractice or misdeeds, unethical and unlawful activity with regards to privileged
information, material non-public information, market manipulation, rogue trading, market rigging,
credit fraud, forgery, misappropriation of funds and/or assets, and any other unprofessional conduct

that is a violation of laws, rules, regulations.

DISCLOSURE CHANNELS
Disclosures can be made via any of the following channels:
Channels for Raising a Concern

Email : MST.Whistleblowing@maybank.com and/or

Letter :

Maybank Securities (Thailand) Public Company Limited
Head of Compliance Department

The Offices at Central World

20th-21st Floor

999/9 Rama 1 Road, Pathumwan

Bangkok 10330
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Whistleblowing reports should at least contain the following basic information in order to proceed with

the next course of action;

1.

[©) NG ) N O N \V)

Nature of misconduct;

. Names and designations of Directors or Employees involved;
. Name or account number of customers involved,

. Dates or period of the misconducts;

. Estimated amount involved (if possible); and

. Supporting documents/evidence in relation to the alleged transgressions (if available).

CONFIDENTIALITY AND PROTECTION OF WHISTLEBLOWER

The Company assures that any disclosure report received from a Whistleblower will be kept strictly

confidential and no adverse action will be taken against the Whistleblower as long as the report is

made in good faith, without malicious intention or for personal gain.

The Company is committed to protect any Whistleblower who has made a disclosure on wrongdoings

involving other Directors or Employees or parties having dealings with The Company.

AUDIT COMMITTEE OF THE BOARD (ACB)

The ACB is chaired by an Independent Non-Executive Director and provides avenue to ensure that

any reports or disclosures made via the whistleblowing channels are accorded with adequate

attention, independence, investigation and remedial action, where necessary.
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Anti-Bribery and Corruption (AB&C) Policy

Anti-Bribery and Corruption (AB&C) Policy

Maybank Securities (Thailand) Public Company Limited (“The Company”), is one of the
leading securities companies which aims to deliver products and services with the best deliverables
for clients and stakeholders based on the best practice of good governance. The Company places
great importance on countering bribery and corruption while encouraging its personnel at all levels
to be aware of bribery and corruption in all forms. We have therefore issued and proclaimed this
additional guidance to ensure that we are consistent and the member with the Anti-Corruption
measures of the CAC, and are to be used as standard practice for our personnel at all levels. The
Anti-Bribery and Corruption (AB&C) Policy is regarded as part of the Corporate Compliance Policy of

the Company.

The company requires directors, executives and employees of the company at all levels to
comply with all applicable anti-bribery and corruption policy and procedure; taking any action with
an emphasis on transparency and honesty in dealing with the authorities or agencies in order to avoid
actions that may result in improper actions; and contrary to the principles of good management and
governance, including against bribery of officials to facilitate the company's convenience or business
interests, and the maximum disciplinary action has been imposed on employees who commit such

offenses.
1.0 DEFINITION

Bribery refers to the act of promising, offering, soliciting, giving, accepting or receiving

gratification, directly or indirectly, as an inducement or reward to do or not to do an act.

Corruption refers to an abuse of entrusted power for the advantage of MST or personal gain
which may include Bribery. Corruption may also take the form of nepotism, embezzlement or any acts

related to abuse of power.
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2.0 MST COMMITMENT

2.1 Roles and Responsibilities of the Board

The Board is responsible for ensuring that:

® appropriate policies and procedures to address Bribery and Corruption risks are established,

maintained and periodically reviewed,

® Ao culture of ethics and integrity is promoted within MST.

2.2 Roles and Responsibilities of senior management (Thailand Executive Committee,“TH EXCQ”):

The senior management as represented by the TH EXCO is responsible for:

communicating the provisions of the AB&C PP and MST'’s zero tolerance approach against
Bribery and Corruption to Directors, Employees, APs and Third Parties;

ensuring proper implementation of the AB&C PP to address, detect and mitigate Bribery and
Corruption risks;

ensuring that the AB&C PP include clear guiding principles, effective procedures, processes
and controls to identify, assess, monitor, manage and mitigate Bribery and Corruption risks;
encouraging the use of the available whistleblowing channels for reporting of Bribery and
Corruption incidents;

ensuring that the framework is established and properly supervised with adequate resource
to be in line with AB&C PP requirements;

ensuring that Directors and Employees have been provided with the appropriate and
adequate level of AB&C training and awareness to understand the requirements of the AB&C
PP; and

ensuring that Bribery and Corruption risks and AB&C PP matters are reported to the Board

on a scheduled basis.
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2.3 Roles and Responsibilities of all employees

All employees are required to observe this Anti Bribery and Corruption Policy. In case an
employee has any concern or witnesses any violation of this policy, the employee shall make a report

to the Company via whistleblowing channels.
3.0 BRIBERY AND CORRUPTION RISK ASSESSMENT

MST must perform an annual Bribery and Corruption risk assessment to identify, analyze and
assess the internal and external Bribery and Corruption risks of entities within MST. The risk
assessment results will determine the appropriate processes and controls to mitigate the identified

Bribery and Corruption risks.
4.0 SPECIFIC REQUIREMENTS TO ADDRESS BRIBERY AND CORRUPTION RISK
4.1 Facilitation Payments
The Company does not allow to accept offers or receipts in any form, directly or indirectly.
4.2 Dealings with Third Party, AP and Customer

The procurement process must be carried out through the procedures as specified by the
company with transparency. Engagement with Third Party/Associated Persons (AP) must have an
agreement with contractual safeguards clause. To include subcontracting provision wherever
applicable and the Company must also assess on-boarding due diligence for new contracting

parties.
4.3 Giving Gifts or Entertainment

The company has a policy prohibiting giving gifts, including any other benefits. In any case
to refrain from performing duties wrongfully or may cause consent to waiver in improper business

agreements and to adhere to the rules set forth in the Code of Business Conduct and Ethics of
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Directors and Employee Ethics of the Company at all levels. However, provisions made to maintain
business relationship and to comply with appropriate stipulated controls. This has to be in alignment
with Company’s threshold Guidelines. Employee is to complete the Gift & Entertainment (GE)

Register.
4.4 Receiving Gifts or Entertainment
Company’s customer are to be made aware of “No Gift Policy” for all Company Staff.

However, if refusal is not possible, gifts received must be recorded in the Gift & Entertainment
(GE) Register and opt to either distribute, nominate to a charity as redirection for donation, donate an

equivalent amount to charity or accept the gift as property of Maybank.
4.5 Donations and Sponsorships

Company has donations and sponsorships guideline which must be transparent, not contrary
to law and moral, and must not be used as subterfuge for Bribery and to be made to legitimate

charitable organization.
4.6 Managing Conflict of Interest

Actual or potential Conflict of Interest must be avoided.
Directors and Employees must:

® not accept or receive personal benefits arising from their position, role or employment
capacity;
® not handle matters on behalf of MST in situations where they have an interest that conflicts

with MST or its various stakeholders.
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5.0 Reporting

Incidences regarding actual or suspected violations of this Policy can be reported in

complete confidence. Any repercussion against a whistleblower is strictly prohibited.

Reported incidents of Bribery or Corruption must be investigated thoroughly and in a timely

manner.

Certain concerns in relation to the misconduct or unethical practices to the Company, whether
directly or indirectly, can be raised via the whistleblowing channels. The complainant must submit
accurate factual observations and provide as much information as possible as well as including the
name and relevant contacting information such as address and telephone number via the following

channels:
Channels for Raising a Concern
Email : MST.Whistleblowing@maybank.com or

Letter :

Maybank Securities (Thailand) Public Company Limited
Head of Compliance Department

The Offices at Central World

20th-21st Floor

999/9 Rama 1 Road, Pathumwan

Bangkok 10330

All stakeholders of the Company, including shareholders, clients, Company’s competitors,
Company’s Management and Company’s employees, have the right to report or disclose any matter
in relation to fraud and corruption. Regardless of the channels that have been reported, the

disclosure will be kept confidentially.



