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Articles of Association
Thai Steel Cable Public Company Limited

Partl
General Provision
This regulation shall be known as the Articles of Association of ‘Eg@%?eel Cable
Public Company Limited. . @
V

In the Articles of Association, the word “Company” s Thai Steel Cable
Public Company Limited, unless stipulated otherwise¢.®
)

Ng
Any wording omitted in this Articles of Ass on shall be referred to statutory
provisions under the public limited comp if®*aw and the securities and exchange
law as well as other applicable by lac\av&\v ich are enforceable or relevant to the

Company’s operations. &

After the Company attained@ﬁ% status of being a listed company in the Stock
Exchange of Thailand, in &%‘event the Company or its subsidiaries have agreed to
enter into connected tions or transactions related to acquisition or disposal
of assets of the CogsBany or its subsidiaries in accordance with guidelines set forth
in the notificatidR"of Stock Exchange of Thailand (whatever the case may be), the

Company S adhere to relevant guidelines and practices set forth in such
notificatios.
Part I1

Shares and Shareholders
A company share is an ordinary share with an equal value and a bearer share.

Each company share must be fully paid up with money or other non-cash assets.
A person placing a booking order of or a buyer of shares shall not be allowed to
offset debts for payment with the Company.

The Company reserves the right to issue and offer to sell ordinary shares, preferred
shares, debentures, warrants or other types of securities as permitted by the
securities and exchange law.



Article 6:

Article 7:

Article 8:

Article 9:

Article 10:

Each share certificate of the Company shall indicate a shareholder’s name and
shall be affixed with a handwritten or typewritten signature of at least one (1)
Director and the company seal. However, the Board of Directors may designate a
registrar according to the securities and exchange law to put down or affix his
signature instead.

When putting down a signature on a share certificate or other security certificate, a
Director or registrar may affix his handwritten signature or by using an instrument,
computer or any other means according to guidelines and methods set forth in the
securities and exchange law.

The Company shall keep a shareholder register and relevant evidence relating to
registration records at its head office. However, the Company may appoint
Thailand Securities Depository Co., Ltd. as its registrar. If $te Company
appointed Thailand Securities Depository Co., Ltd. as its registggQ"its registration
practices must comply with the security registrar’s stipulati%@"

3!
The Company shall issue a share certificate to sharel&@%rs within two (2) months
from the date when company registration was acceépfd by the registrar or when the
. . 3O
Company received a full payment of issued %u@és, in case where the Company has
sold remaining shares or issued newlxo\i’s ed shares after the completion of
company registration. (g
P
x§

If any share certificate was daghaged or its material content was rubbed out, a
shareholder may request the{"6mpany to issue a new share certificate, whereby the
original one must be rq%@ﬁbd to the Company.

Q‘Q

If any share cepjicate was lost or destroyed, a shareholder shall submit police
complaint eg ce or other proper evidence to the Company.
>

In bog¥ these cases, the Company shall issue a new share certificate to the
shé?ee'l'lolder within a stipulated period under the law, whereby the Company may
demand the shareholder to pay fee for issuing a new share certificate in lieu of the
original one. However, such fee must not exceed a stipulated rate under the law.

Once a new share certificate was issued to replace a lost, rubbed out or damaged
share certificate, the original certificate shall be nullified.

The Company shall be prohibited from owning or pledging company shares,
except under the following circumstances:

(1) The Company may buy back shares from shareholders that voted against a
resolution of shareholders’ meeting which endorsed amendment of the
Articles of Association of the Company concerning voting rights and
entitlement to dividends because those shareholders who cast dissenting
votes felt they were treated unfairly.



Article 11:

Article 12:

Article 13:

(2) The Company may buy back shares for financial management purposes in
case it has retained earnings and excess liquidity. Such share repurchase
must not cause financial trouble for the Company.

However, shares held by the Company shall not be considered when
determining a quorum at shareholders’ meeting and shall neither be entitled to
vote nor receive dividends.

The Company shall sell repurchased shares according to the previous
paragraph within a stipulated period under the ministerial regulation. In case
the Company neither sold nor could not sell all these shares within a stipulated
period, it shall decrease paid-up shares by writing off the unsold portion of
registered shares.

A

Share repurchase, sale of shares and write-off of share &Rall adhere to
guidelines and methods set forth in the ministerial regula{;
$)

After the Company attained the status of being a h@? company in the Stock
Exchange of Thailand, share repurchase shall re%ﬁPe approval of shareholders’
meeting, except in case where such repurchase@es not amount to more than ten
(10) percent of paid-up capital. 0therwn ﬁe Board of Directors shall have
power to approve such repurchase. \0

O

6& Part III

% Transfer of Shares
60‘5 A —
Company shares sh@}}te freely transferable without any restriction. At certain
times, a total mgde?er of shares held by non-residents shall not exceed forty-nine
(49) per cen.téftotal issued shares of the Company. The Company shall have the
right to i®¥ transfer of shares in case such transfer causes the Company’s non-
resid&go areholding ratio to exceed this ratio.

Transfer of shares shall be deemed complete after a transferor has endorsed on the
back of share certificate by indicating a transferee’s name and having signatures of
the transferor and transferee affixed, and then this certificate is delivered to the
transferee.

Transfer of shares shall be endorsed by the Company only after it has received an
application for registration of transferred shares. However, such transfer of shares
shall be effective when dealing with outsiders only after the Company has
registered such transfer in the shareholder register.

When the Company considers that such transfer of shares is legally valid, it shall
register such transfer within fourteen (14) days from the date of receipt of
application. However, if the Company discerns that such transfer has not been



Article 14:

Article 15:

Article 16:

Article 17:

completed, it shall notify the applicant within seven (7) days from the date of
receipt of application.

In case company shares have been registered as listed securities in the Stock
Exchange of Thailand, transfer of shares shall comply with the securities and
exchange law.

In case any transferee of shares desires to obtain a new share certificate, he shall
file an application with the Company, completed with the transferee’s signature
and a certifying signature of at least one (1) witness while returning the original
share certificate or evidence to the Company at the same time. If the Company
discerns that such transfer of shares is legally valid, it shall register such transfer
within seven (7) days and issue a new share certificate within one (1) month from
the date of receipt of application. &ﬁ

60
28
o
Part IV

antly )
Issuance, Sale and Transfer of ﬁres

Issuance, sale and transfer of shares to the 1ggcs\?eral public or any person shall
comply with the public limited compan and the securities and exchange

law.

\?P
Transfer of other listed securiti esndes ordinary share, in the Stock Exchange of
Thailand or other secondaryéa ket shall comply with the securities and exchange
law. c,{\

q\
The term “secunge?’ refers to securities according to the definition under the

securities and\saéhange law.

0&0‘
& PartV
Board of Directors

The Company shall have the Board of Directors to manage its business affairs,
comprising at least five (5) but not more than twelve (12) members, whereby at
least half of the number of Directors shall be domiciled in Thailand.

Directors may be or may not be a shareholder of the Company.
In shareholders’ meeting, election of Directors shall be conducted in accordance

with the following guideline and practices:
(1) Each shareholder is entitled to one (1) vote for each (1) share.



Article 18:

Article 19:

Article 20:

Article 21:

(2) Each shareholder may cast his entire votes according to (1) to elect one or
several persons as a Director. However, he may not split votes unequally
for any person.

(3) The persons receiving the highest number of votes and successive
candidates equal to a suitable number of Directors to be appointed or
elected at that time shall be appointed as Directors. In case two elected
persons receive the least votes which are tie votes but exceed the required
number of Directors, the meeting chair shall cast a deciding vote.

At each annual meeting of shareholders, at least one-third of the total number of
Directors shall vacate their offices at that time. If the number of Directors is not
evenly divisible by three, the number nearest one-third shall vacate the office.

ﬂ

A Director who vacates his office may be re-elected to resume h& ice.

Company has been registered shall be decided by d gs. In subsequent years,
the longest-serving Director shall retire from theﬁs (gﬁse.
Y
Aside from retiring by rotation, an ofﬁce\o??)irector shall be vacated under the
following circumstances: \G‘p
(1) Death; Q,\°°
o

Directors who must vacate his office in the ﬁrs:&ﬁfecond year after the

P
Zoofs

¥
(3) Unqualified m“‘gaving forbidden characteristics according to the public
limited cogfpanies law and the securities and exchange law;

(2) Resignation;

o°
4) R@ﬁ}ved by resolution of shareholders’ meeting;
i
< Court order.

Any Director wishing to resign from the office shall submit a letter of resignation
to the Company. Such resignation shall be effective on the date of receipt of such
letter.

The resigning Director under the first paragraph may also inform the registrar of
his resignation.

Shareholders’ meeting may pass a resolution to remove any Director before the
end of the term with no less than three-fourths (3/4) of the total number of
attending shareholders with voting rights that accounts for more than one-half of
the number of attending shareholders with voting rights.



Article 22:

Article 23:

Article 24:

Article 25:

In case an office of Director has been vacated under other circumstances besides
retiring by rotation, the Board of Directors shall nominate a qualified person with
no forbidden characteristics in accordance with the public limited companies act
and the securities and exchange law to fill the vacancy at the next Board meeting,
except the case where the remaining term of such Director is less than two (2)
months. In such case, a newly appointed Director shall serve for a period of time
equal to the remaining years of the vacating Director.

With respect to the first paragraph, the Board resolution shall be passed by at least
three-fourths (3/4) of the votes cast by the remaining Directors.

At each annual meeting of shareholders, at least one-third (1/3) of the total number
of Directors shall vacate their offices at that time. If the number of Directors is not
evenly divisible by three, the number nearest one-third (1/3) s vacate the
office. ) .&5°

A Director who vacates his office may be re-elected to r?b%@fe his office.

Directors who must vacate his office in the_ f'ﬁ‘?&and second year after the
Company has been registered shall be decid drawings. In subsequent years,
the longest-serving Director shall retire ﬁ'og, e office.
o‘b

Directors shall be entitled to recei e@%’muneratlon from the Company in forms of
incentive, meeting allowance,g@z salary, bonus or other forms of compensation
approved by shareholders’ ing by at least two-thirds (2/3) of total votes cast
by attending sharehold A fixed Director salary may be stipulated or a
particular criteria ma;@!? aid out and stipulated from time to time or may continue
to be effective uné®t shareholders’ meeting resolves to amend the stipulation.
Moreover, Diggdtors shall be entitled to receive per diem allowance and other
welfare beg according to the Company’s regulation.

)
Th%cﬁartlculars in the first paragraph shall not impair the right of appointed
director who is either an employee or staff of the Company in connection with the
entitlement of compensation and benefits of the Company’s employee or staff.

The Board of Directors shall choose one of its members as the Chairman of the
Board.

Where it deems appropriate, the Board of Directors may appoint one or several
Directors as vice chairman. A vice chairman shall perform his duties in
accordance with the regulation of an enterprise designated by the Chairman of the
Board.



Article 26:

Article 27:

Article 28:

Article 29:

Article 30:

Article 31:

Article 32:

At a Board meeting, at least three-fourths (3/4) of the total number of Directors
shall be required to constitute a quorum. The Chairman of the Board shall perform
the duties of the meeting chair. If the Chairman of the Board is not present at the
meeting or cannot fulfill his duties, if a vice chairman is present, the vice chairman
shall act as the meeting chair. However, if there is no vice chairman or there is a
vice chairman but he is not present at the meeting or cannot fulfill his duties,
attending Directors shall choose one of them as the meeting chair.

To convene a Board meeting, the Chairman of the Board or a designated pérson
shall send a notice of the meeting to Directors at least seven (7) days before the
date of the meeting. Except in case of emergency where it is necessary to preserve
the Company’s rights and benefits, the Company may call a meeting by using
other means and choose to stipulate a sooner meeting date. q

&

In the normal operation of the Company’s businesses, Dlrectorgéhall fulfill their
duties in accordance with the laws and the Company’s obj c@’es and Articles of
Association as well as resolutions of shareholders’ mgg’é/g with integrity and
prudently protect the Company’s interests and the beosg@erest of shareholders.

Directors shall be prohibited from engaging i c'enterprise which has the same
nature and competes against the Compan &3; usinesses, or being a partner with
unlimited liability of an ordinary part% 1p, or being a Director of a company
limited or other public company li which operates an enterprise which has
the same nature and competes st the Company’s businesses, either for own
interests or interests of othersfutiless shareholders’ meeting was informed of such
matter before resolving to g@oint such Director.
&L

Any Director shall éi&ify the Company without delay in case where he has gained
direct or indirec@beneﬁts from an agreement entered by the Company or in the
event the n r of shares or debentures of the Company or its subsidiaries held
by such gq' ctor has increased or decreased.

Thegoard of Directors shall convene at least every three (3) months in a province
where the head office of the Company is located or a nearby province or any other
location, whereby date, time and venue shall be determined under the scrutiny of
the Chairman of the Board.

Directors designated as authorized signatories of the Company comprise two (2)
Directors who affix their signatures and a company seal.

The Board of Directors shall have power to consider, stipulate and revise names of
Directors who are authorized signatories of the Company.



Article 33:

Article 34:

Article 35:

Part VI
Shareholders’ Meeting

The Board of Directors shall call an annual general meeting of shareholders within
four (4) months after the last day of an accounting period of the Company.

Other shareholders’ meeting, besides the first paragraph, shall be called an
extraordinary meeting, whereby the Board of Directors shall call shareholders’
meeting an extraordinary meeting of shareholders, whenever deemed appropriate.
Shareholders representing at least one-fifth (1/5) of the total number of issued
shares or at least twenty-five (25) shareholders representing at least one-tenth
(1/10) of the total number of issued shares shall sign up and send a letter to the
Board of Directors requesting the Board to convene an extraordinary meeting at
any time. However, the letter must clearly describe reasons to cal h meeting.
In this case, the Board of Directors shall convene shareholders’ m&tlng within one
(1) month from the date of receipt of such notice from share IS.

ﬂ
When shareholders’ meeting is called for, the Boardo irectors shall prepare a
notice of the meeting that describes the venue, daé and time as well as meeting
agenda and proposals to be tabled at the meefj 2> where appropriate. Particulars
must be clearly elaborated whether th matters for acknowledgement,
approval or consideration, whatever ‘:%:se may be, and opinions of Board
members on such matters must cluded Such notice shall be sent to
shareholders and the registrar %&ast seven (7) days before the meeting date.
Moreover, the notice of the ing shall be advertised in newspapers for three
consecutive days at least tl\g& (3) days before the meeting date.

A venue of the meetd?g‘ﬂshall be situated in the province where the head office of
the Company is l.géated or other place chosen by the Board of Directors.

O°
At share@qﬁzs meeting, at least twenty-five (25) shareholders and persons
holdi oxies from shareholders (if any), or at least one-half of the total number
of shareholders, representing at least one-third (1/3) of the total number of issued
shares shall constitute a quorum.

At any shareholders’ meeting, in the event the scheduled time has been delayed for
one (1) hour and the number of shareholders attending the meeting has not yet
reached a quorum as stated in the first paragraph, if the shareholders’ meeting was
called at the request of shareholders, the meeting shall be cancelled. However, if
the shareholders’ meeting was not called at the request of shareholders, the
meeting shall be reconvened. In the latter case, another notice of the meeting shall
be sent to shareholders at least seven (7) days before the meeting date, and a
quorum shall not be required at this meeting.



Article 36: The Chairman of the Board shall preside over the shareholders’ meeting. If the
Chairman of the Board is not present at the meeting or cannot fulfill his duties, the
vice chairman shall act as the meeting chair. However, if there is no vice chairman
or there is a vice chairman but he is not present at the meeting or cannot fulfill his
duties, the meeting shall nominate one of attending shareholders as the meeting
chair.

Article 37: Concerning vote casting at shareholders’ meeting, one share carries one vote. If
any shareholder is particularly interested in any matter, he shall not be eligible to
vote on such matter, except in the case of voting to elect a Director. A resolution
of the shareholders’ meeting shall require the number of votes as follows:

(1) Under normal circumstances, a majority of votes cast by attending
shareholders shall prevail. In case of a tie, the meeting cg&'} shall cast
another vote as a deciding vote. \&,@.

(2) The following cases shall require at least three-fow}g (3/4) of total votes
of attending shareholders with voting rights.

(a) Sale or transfer of the Company’s busmgﬁa n lts entirety or some of its
significant portion to other party; 3

(b) Purchase or acceptance of transfereof business of a private company or
public company under the Co y’s acquisition;

(c) Execution, amendment or ination of a rental contract pertaining to
the entire business of %ompany or some of its significant portion,
designation of other to manage the Company’s businesses on its
behalf, or busme,g@ merger with other party for the purpose of sharing
profit and los 2°

(d) Amendmege of the Memorandum of Association or Articles of
Associgitn;

(e) Disglition of the Company;

® ks&lance of the Company’s debenture;

erging the Company’s business with other company;
) Other engagements set forth in the law which stipulates that at least
three-fourths (3/4) of total votes of attending shareholders with voting
rights shall be required.

Article 38: Businesses upon which an annual general meeting of shareholders which may
convene are as follows:

(1) Consideration of the Board of Directors’ reports that reflect the Company’s
business in the previous year;

(2) Consideration of balance sheet and profit and loss statement as of the last
day of the Company’s accounting period;

(3) Consideration for approval of profit allocation and dividend pay;

(4) Consideration for election of a new Director to replace a retiring Director
at the end of the term and for stipulation of Director’s remuneration;



Article 39:

Article 40:

Article 41:

Article 42:

Article 43:

(5) Consideration for appointment of auditors and stipulation of auditing fee;

and
(6) Other business.

Part VII
Accounting, Finance and Auditing

The accounting period of the Company begins on October 1 and ends on
September 30 of every year.

The Company shall prepare and keep bookkeeping records and make auditing
arrangements as stipulated under relevant laws, and shall prepare balance sheet
and profit and loss statement at least once every twelve (12) g&%ths, which
constitutes an accounting period of the Company. @.&

The Board of Directors shall present balance sheet and pr t\)and loss statement as
of the last day of the accounting period of the Compag®¥to shareholders at annual
general meeting for review and approval, and it scﬁf engage auditors to examine
balance sheet and profit and loss statemqg.so%efore presenting them to the
shareholders® meeting. 3¢

o‘b

The Board of Directors shall have %ollowmg documents sent to shareholders
along with the notice of annual Wal meeting of shareholders.

(1) Copies of balance Qﬁeet and profit and loss statement which have been
audited by audx@& as well as a copy of the auditor’s report; and

NS
(2) Annual r@‘brt of the Board of Directors and support documents.

Dividen?gmem that takes money from other types of money other than profit
shal rohibited. In case the Company still has accumulated losses, dividends
shall not be paid out.

Dividends shall be allotted equally for each share, and each dividend payment
requires an approval of shareholders’ meeting.

The Board of Directors may grant payment of interim dividends to shareholders
from time to time when it is realized that the Company has sufficient profit to do
so. After interim dividend has been paid out, such dividend payment shall be
reported to shareholders for acknowledgement at the next shareholders’ meeting.

Dividend payment shall be made within one (1) month after the date of
shareholders’ meeting or the date of resolution adoption by the Board of Directors.
A notice of dividend payment shall be sent to shareholders and advertised in
newspapers at least three (3) consecutive days.



Article 44:

Article 45:

Article 46:

Article 47:

Article 48:

The Company shall allocate and set aside a portion of annual net profit as a reserve
capital which amounts no less than five (5) percent of annual net profit deducted
by accumulated losses carried forward (if any), until such reserve capital amounts
no less than ten (10) percent of its registered capital.

Auditors shall not be a Director, employee, temporary staff or person working in
any position of the Company.

Auditors shall be authorized to examine accounts, documents and any other
evidence related to income, expenses, assets and liabilities of the Company during
business hours. In this regard, auditors shall be empowered to pose questions to
any Director, employee, temporary staff and person working in any position of the
Company as well as the Company’s representatives, and also demand these
individuals to explain certain facts or send documents or evidence erning the
Company’s operations.

Auditors shall dutifully attend every shareholders meynf the Company when

the meetmg scrutinizes the balance sheet and the and loss statement and
accounting issues so as to provide explanations to areholders about the audits.
Moreover, the Company shall also send audj all its reports and documents

which shareholders should receive at the sh%p olders’ meeting.

'&°
Part VIII

& ditional Provision

\0
Examples of the comp@?seal are shown below:

(Stamped com seal)
S

(Stamperc%pany seal)
0“9



