ASSIGNMENT OF ECONOMIC RIGHTS, BENEFICIAL
INTERESTS AND CONDITIONAL POWER OF ATTORNEY
(GOVERNED BY THE LAWS OF THE KINGDOM OF
THAILAND)

Fyanleuansluselomimaunsugio ansuselewimudnldids uaznilsdoneusnnafite |y

(ea,meldingraneanvissivarandnslng)

This Agreement is made on the 2nd day of December 2025 in Bangkok, Kingdom of Thailand.
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SECTION 1 - PARTIES
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1.1 Assignor

Mr. Damrongsak Kiewpeng, Thai national, Thai ID No. _ (the “Assignor”).
Alou

Wz aing Mo dynalng mﬂuﬁmﬂﬁmwu_ (solUilzonh “Alou”)

1.2 Assignee

Mr. Mike Lathigee, nationality American, Passport No _, (the “Assignee”).
AsuTounazdumuinaanu

wie'lud a3 dymdenssu midedumauani _ (e lilBonh “FruTen”)

The Assignor and the Assignee are together referred to as the “Parties”.
AlounazgsuTouiionsaunun “gayan”

SECTION 2 — PURPOSE AND LEGAL BASIS
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2.1 Purpose



The Assignor assigns economic rights and beneficial interests in certain assets to the Assignee.
The Assignor also grants a conditional power of attorney so the Assignee has authority to act to
protect investor interests when trigger events arise.
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2.2 Legal basis
The Parties state that this Agreement follows the laws of the Kingdom of Thailand, including:

(a) Civil and Commercial Code of Thailand, Sections 1299-1304 on assignment of rights
and claims

(b) Civil and Commercial Code of Thailand, Sections 797-805 on agency and power of
attorney

(c) Civil and Commercial Code of Thailand, Sections 5 and 150 on good faith and lawful
purpose

(d) Evidence Act B.E. 2497 regarding written and witnessed agreements

(e) Notarial Services Act B.E. 2546, for optional notarization to strengthen evidentiary
value
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2.3 Intention
The Assignor confirms that:

(a) This Agreement is signed voluntarily and with full understanding.

(b) The purpose is to protect the interests of the American Investors, as defined below,
and to reflect the commercial understanding between the Parties.

(c) This Agreement has no purpose to breach Thai public order rules, foreign ownership
restrictions, or any share pledge or security already granted to lenders.

(d) Where lender consent is required, the Assignor will seek such consent in good faith.



2.3 nawsusivesgdyan
Aloususean

v v
(a) AlouasuuludyaniiTasasinsls nazishladoanuludyaniilasnaoa
o s A g o o Ao Aa v A ) 9 v '
(b) Sagiszasdineduasestlss Temivouinasmuynems nuaunion 13ae 1l uazieaztoudeanainiaimsmszning
ddyan

o 2 1a i A a P A o v a Y o o A A a £ v A
(C) ﬁiyfyﬂuvluuﬁlﬁu']ﬁhFjuﬂ’ﬂllfff\‘lﬂliﬂﬂiﬂﬂﬁﬁ@ﬁﬁﬁiiﬂﬂuﬂﬂl@iﬂi3“11']“]11! VDVINALTOINITNDNTTUANDTVDIAUATIAI IO

v
A [l

A a ) v Aa '
ﬁ‘nﬁﬂizﬂualﬂmammummgnau

ady Yo a gy X o A A a
(d) Tunsaindeald5unnudusennndmil §louszduiiumsveanuduven Tasgesa

SECTION 3 - DEFINITIONS
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In this Agreement:
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3.1 “American Investors”

(a) the Samui project

(b) the Phuket / Beachfront Bliss project

(c) the BAAC related investment

(d) any related project agreed in writing between the Parties
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(b) Tassmsgiin / Beachfront Bliss
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3.2 “Assigned Assets”

“Assigned Assets” means all economic and beneficial interests of the Assignor in:



(a) the Samui project company and any related entities

(b) the Phuket / Beachfront Bliss project company and any related entities

(c) the Assignor’s thirty percent (30%) stake in BAAC and any related entities

(d) any other receivables, cash flows or economic interests connected with the projects in
3.2(a) to 3.2(c), as agreed in writing between the Parties
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3.3 “Beneficial Holder”

“Beneficial Holder” means the Assignee, acting in his capacity as representative and trustee for
the American Investors.
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SECTION 4 — ASSIGNMENT OF ECONOMIC RIGHTS
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4.1 Assignment

Subject to any necessary lender consent and applicable law, the Assignor irrevocably assigns to
the Assignee, as Beneficial Holder for the American Investors, all present and future economic
rights in the Assigned Assets. This includes:

(a) profits

(b) dividends

(c) distributions

(d) cash flows

(e) sale or transfer proceeds

(f) settlement proceeds

(g) claims or damage recoveries
(h) any similar economic benefit
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4.2 Beneficial holding

The Assignee receives the assigned economic rights as Beneficial Holder on behalf of the
American Investors. The Assignee:

(a) holds the assigned economic rights for the benefit of the American Investors

(b) is entitled to deduct and pay reasonable costs, fees, taxes and project expenses

(c) distributes remaining net proceeds to the American Investors according to allocation
instructions given by the investor group

(d) is entitled to fair compensation and reimbursement agreed in writing between the
Assignee and the American Investors
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4.3 Samui confirmation
The Assignor states and agrees as follows:

“All profits and economic benefits from the Samui project that belong to me are assigned to and
belong exclusively to the American Investors, through the Assignee as their representative. I
agree to sign any further documents that Thai counsel and relevant lenders consider necessary to
make this assignment fully effective and enforceable.”
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4.4 No transfer of land ownership in breach of Thai law

This Agreement does not transfer legal ownership of land or property in a manner that breaches
Thai foreign ownership restrictions. The assignment in this Agreement concerns economic rights
and beneficial interests only, unless lawful share transfers are later completed in accordance with
Thai law and lender consents.
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SECTION 5 - COOPERATION AND FURTHER DOCUMENTS
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5.1 Duty to cooperate

The Assignor agrees to cooperate with the Assignee and to sign all further documents that are
reasonably required to give full effect to this Agreement, including:

(a) shareholder resolutions

(b) amended shareholder agreements

(c) updated company affidavits and director appointment documents

(d) lender acknowledgment letters and consents

(e) security documents that reflect the assignment of economic rights, where lawful
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5.2 Delivery of information
The Assignor shall provide to the Assignee copies of all:

(a) company registration documents

(b) share registers

(c) loan agreements and security documents with lenders
(d) land office records and land-related approvals

(e) major contracts that relate to the Assigned Assets
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5.3 Breach
Unreasonable refusal or failure by the Assignor to cooperate, provide information or sign
required documents constitutes a material breach of this Agreement under Section 213 of the
Civil and Commercial Code.
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SECTION 6 — CONDITIONAL POWER OF ATTORNEY
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6.1 Trigger events

The power of attorney in this Section 6 becomes effective when any of the following events
occurs:

(a) arrest, incarceration or detention of the Assignor that prevents the Assignor from
acting



(b) physical or mental incapacity of the Assignor, confirmed by a medical certificate or
clear evidence

(c) hospitalization of the Assignor that prevents the Assignor from acting for more than
forty eight (48) hours

(d) absence or disappearance of the Assignor from contact for more than forty eight (48)
hours, without explanation

(e) any legal or governmental restriction that prevents the Assignor from taking timely
action in relation to the Assigned Assets
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6.2 Scope of authority

When a trigger event occurs, the Assignee is appointed as attorney-in-fact of the Assignor and
has authority, within Thai law and within the limits of existing lender rights, to:

(A) Samui project

(1) negotiate with the Taiwanese lender

(i1) sign agreements and addenda related to restructuring, refinancing or settlement
(ii1) sign corporate documents, shareholder resolutions and director appointment or
removal documents

(iv) take steps needed to protect the Assigned Assets and investor interests

(B) Phuket / Beachfront Bliss

(1) meet and communicate with the Chinese lender and any related security holders

(i1) manage and approve unit transfers that are lawful under Thai law and project
approvals

(ii1) sign documents with the land office, local authorities and courts

(iv) negotiate and sign restructuring, standstill and settlement agreements that relate to the
Assigned Assets

(C) BAAC

(1) exercise voting rights that attach to the Assignor’s shares, in line with protecting the
American Investors

(ii) receive and manage dividends, and direct their payment to investor accounts after
costs



(ii1) negotiate any sale, pledge or restructuring of the Assignor’s stake, in line with Thai
law and any existing shareholder agreement

(D) Other related actions
(1) open and manage Thai bank accounts in the name of the relevant project companies
for the purpose of receiving and distributing funds
(i1) engage Thai and foreign legal counsel, auditors and advisors in the name of the
relevant entities
(ii1) start or defend legal proceedings in Thai courts connected to the Assigned Assets,
subject to legal advice
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6.3 Separate Thai form of power of attorney



The Parties agree to sign one or more separate Thai language power of attorney documents in the
form required by:

(a) the relevant land office

(b) the Department of Business Development
(c) relevant courts or government agencies
(d) any lender that requires a specific format

These separate documents will reference this Agreement and will be consistent with it.
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6.4 Notarization and legalization

Where needed, the Parties agree to have the power of attorney documents notarized by a Thai
Notarial Services Attorney. If foreign consular legalization is needed, the Parties will cooperate
with that process.
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SECTION 7 - IRREVOCABILITY AND DURATION
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7.1 Irrevocability of assignment
The assignment of economic rights in Section 4 is irrevocable, except where the Assignee, acting
on written instruction from a majority of the American Investors, agrees in writing to release or

amend the assignment. This follows Sections 386 and 805 of the Civil and Commercial Code.
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7.2 Duration
This Agreement remains in force until the earliest of:

(a) full repayment or settlement to the American Investors, confirmed in writing by them
(b) written termination signed by both Parties and by representatives of the American
Investors

(c) a final Thai court judgment that renders this Agreement void or unenforceable
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7.3 Survival of accrued rights

Rights and obligations that have already arisen at the time of termination, including rights to
proceeds already received or declared, survive termination of this Agreement.
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SECTION 8 — REPRESENTATIONS AND WARRANTIES
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8.1 Assignor representations
The Assignor represents and warrants to the Assignee that:

(a) the Assignor is the legal owner of the economic rights in the Assigned Assets, subject
to lender security interests, and has authority to assign these economic rights

(b) signing this Agreement does not breach any Thai court order or criminal law

(c) all information given to the Assignee about the Assigned Assets, lenders and existing
agreements is accurate in all material respects, to the best knowledge of the Assignor

(d) the Assignor will disclose any material change to such information without delay



8.1 fMsusesveadlon
AlouSuseanaziullsziuaedsuloun

< a a a o oa A A a A A o <4
(a) Alowiludwesdntludlss Tomimaasugivlunindduiilouans Tasveudonguune moldaniyseiuveusmil (§1i)
uazligna Toudnsaina

Y Ay vy o A

(b) msaswwludyanii hidhdushdmansengrineoanlaveslne

y g twe + A & 4 g i aa g X o gL g ; . o
(c) YeyanamuanglouueuliungsuTounedunindauiToudns $mil uazdyanifeg iuveyaigndelasansydidny
g Teunsu

(d) glenszudemanfasuuilasidrvyvestoyadinanligsulounsiulag lidndn

8.2 Assignee representations

The Assignee represents and warrants that:
(a) the Assignee accepts the role of Beneficial Holder on behalf of the American
Investors
(b) the Assignee will act in good faith and use reasonable care in decisions related to the
Assigned Assets
(c) the Assignee will maintain reasonable records of receipts and payments made under
this Agreement
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SECTION 9 - GOVERNING LAW AND DISPUTE RESOLUTION
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9.1 Governing law

This Agreement is governed by the laws of the Kingdom of Thailand.
9.1 nguinuiildhiasy
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9.2 Jurisdiction



Any dispute, claim or controversy arising out of or in connection with this Agreement is subject
to the exclusive jurisdiction of the courts of Thailand. The Parties agree to submit to the
jurisdiction of the courts in Bangkok.
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9.3 Good faith discussions

Before starting any court action, the Parties will attempt to resolve disputes through good faith
discussions for at least thirty (30) days, unless urgent interim relief is required.
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SECTION 10 - LANGUAGE AND INTERPRETATION
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10.1 Language

This Agreement is prepared in English and Thai. Both versions have equal legal effect, subject to
Clause 10.2.
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10.2 Inconsistency

If there is any inconsistency between the English version and the Thai version, the Thai version
will prevail in Thai courts, unless the Parties and the American Investors agree in writing to a
different rule.
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SECTION 11 - FORMALITIES AND EVIDENCE
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11.1 Signatures and witnesses
This Agreement must be signed by:

(a) the Assignor
(b) the Assignee

and two (2) witnesses, who write their full names and sign next to their names.
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11.2 Notarization

The Parties agree to present this Agreement to a Thai Notarial Services Attorney for notarization
if Thai counsel advises that notarization increases evidentiary strength.
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11.3 Copies

This Agreement is made in at least two (2) originals. Each Party receives one original.
Additional originals may be issued for use with lenders, government agencies and courts.
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SECTION 12 - MISCELLANEOUS
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12.1 Entire agreement

This Agreement records the full understanding of the Parties in respect of the subject matter here
and replaces any prior written or oral agreement between the Parties that conflicts with this text.

9
12.1 dygmisaiiv

o Sa g 2 R A o A o 2 ) 4 ) Yy A o ¢ o
ﬁilluﬂlu'luﬂﬂlﬂu"ll@ﬁﬂﬁQWQWN@?%W'JNQ YUY UNYINUVLTNNNTUN U gazuununtennasrsennuan lamunanduareanyeionysiay

Che]

2 o Y v Y o e
191 mmqunmaﬂ’;mﬁluﬁmutym
12.2 Amendments

Any amendment to this Agreement must be in writing and signed by both Parties. If the
amendment affects the interests of the American Investors, their written consent is also required.
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12.3 Severability

If any provision of this Agreement is held invalid or unenforceable by a Thai court, the
remaining provisions stay in full force and effect, as far as Thai law allows.
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12.4 Notices

Notices under this Agreement must be in writing and delivered by hand, registered post, or email
with receipt confirmation, to the addresses stated above or to any new address notified in writing.
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12.5 Exhibits

Exhibit A attached to this Agreement, being the email dated 2 December 2025 from the Assignor
to the Assignee regarding the Samui project (Pasumon Property Company), forms part of this
Agreement.
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EXHIBIT A
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EMAIL — SAMUI - PASUMON PROPERTY COMPANY
dwa— ays — Pasumon Property Company

(Exact text of printed email)

02/12/2025, 9:24 AM

Page 1 of 1

Samui - Pasumon Property Company
1 message

Damrongsak Kiewpeng [N ... Dec 2, 2025 at 8:16 AM
o ——————

Dear K Mike,

Regarding to our discussion yesterday, I would like to offer the below structure for Samui project
are as

follows.

Property details: Land area 6 rais, structure of 18 pool villas size from 330-500 sqm.

Estimated current value of the Samui Resort property: THB 160-170 M

Current loan: approx THB 93 M. + pending interest M.

Potentially develop as Villa for Sale cost more: 80-100 M (estimated by architected)

Duration of developing: 15-18 months

Estimated price for sales/villa after completed: THB 20-30 M

Estimated gross revenue: 18 villas X 25 M (average selling price) = THB 450 M

Estimated profit: (Revenue - Loan/interest - cost of developing 18 villas - operation)
:450-115-100-45=THB 190 M

So, 1 would like to offer the Samui project to American investors as a full legal right ownership
based on

the legal structure that would taking legal right of the property once we sort out the loan with the
lender.,

and if you could develop further that would be a good potential profit for our investors. We will



proceed on
the legal agreement on this property accordingly.

Best regards,
Tong
Damrongsak Kiewpeng

Director

Sent from my iPad



02/12/2025, 9:24 AM

M Gmail

Samui - Pasumon Property Company

Damrongsak Kiewpeng I Tue, Dec 2, 2025 at 8:16 AM
To._ Mike I

Dear K Mike,

Regarding to our discussion yesterday, | would like to offer the below structure for Samui project are as
follows.

Property details: Land area 6 rais, structure of 18 pool villas size from 330-500 sgm.
Estimated current value of the Samui Resort property: THB 160-170 M

Current loan: approx THB 93 M. + pending interest M.

Potentially develop as Villa for Sale cost more: 80-100 M (estimated by architected)
Duration of developing: 15-18 months

Estimated price for sales/villa after completed: THB 20-30 M

Estimated gross revenue: 18 villas X 25 M (average selling price) = THB 450 M

Estimated profit: (Revenue - Loan/interest - cost of developing 18 villas - operation)
:450-115-100-45=THB 190 M

So, i would like to offer the Samui project to American investors as a full legal right ownership based on
the legal structure that would taking legal right of the property once we sort out the loan with the lender.,
and if you could develop further that would be a good potential profit for our investors. We will proceed on
the legal agreement on this property accordingly.

Best regards,

Tong

Damrongsak Kiewpeng

Director

Sent from my iPad

Page 1 0of 1





