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Notice of the Annual General Meeting for the year @19
Of

Charn Issara Development Public Company Limited
No. 2922/200, New Petchaburi Road, Bangkapi SutsictisHuaykwang District, Bangkok

4 April 2019
Subject: Invitation to the Annual General Meetiagthe year 2019
To: Shareholders of the Company
Attachments: 1. Copy of the minutes of the Annuah&al Meeting of Charn Issara
g)oeilse-lopment Public Company Limited for the year6gld on 26 April

2. Annual Report for the year 2018 (QR Code)

3. Summary of the directors’ biographies proposelet appointed as
directors of the Comparigr another term and new Director

4. Guidelines and Articles of Association of thenany in relation to the
shareholders’ meeting.

5. Capital Increase Form (F53-4), Information opfal Increase

6. Detail of the issuance and offering of the Debiess.

7. Document and evidence that a shareholeleds to present prior to

attending the meeting, procedures i@ng proxy, registration and
voting in the shareholders’ meeting.

8. Summary of the Independent Directors’ biographoewhom you wish to
give proxy to attend and vote at the meeting o yetalf.

9. Proxy forms B
10. Map of the meeting location.
11. Form “Requisition of Annual Report’ 2018”

Notice is hereby given that the Board of DirectGBOD”) of Charn Issara Development Public
Company Limited (“Company”) has resolved to convéme Annual General Meeting for the year 2019
on 25 April 2019 at 14.00 O’clock on 2Floor, Charn Issara Tower 2, New Petchaburi R&dmhgton
Sub-district, Bangkapi District, Bangkok.

In preparation for the agenda of Annual General tMgeof Shareholders of the year 2019 the
Company has posted on its website to invite sh#gdehto propose agenda in advance from December 4,
2018 to January 31, 2019 without any proposal veceby the Company as of the end of such period.
The Company, therefore, advices the agenda aegpelutions of the Board of Directors as follows:-

Agenda 1: Chairman’s Announcement (if any)



Agenda 2:

Agenda 3:

Agenda 4:

To consider and adopt the Minutes of th©rdinary General Shareholders’ Meeting
for the year 2018 which was held on 26 April 2018.

Objective and reasoi€harn Issara Development PCL has organized thei#dn@eneral
Meeting of Shareholders for the year 2018 on APBil 2018 and it
has completed the minutes of meeting within 14 day filed the
same with the Stock Exchange of Thailand and thaid#ty of
Commerce within the specified period stipulatedléy and had
posted the same on the Company’s website as pksene 1.

BOD'’s opinion: Approve to propose the minutes of Annual Genddakting
of Shareholders for the year 2018 held on Af8il 2018 on
which the Board had a view that such minuteshbesh
recorded properly reflecting the actual resohd.

The law requires that this agenda must be resdahed
majority votes of all shareholders present @xetcise their
voting rights.

To consider for acknowledgement of the Amal Report and the Board of
Director’s view on the operating results of theiécal year 2018

Objective and reasoffhe BOD is of the opinion that it has produced msary
of the past performance and material changeagithe
year 2018 in Attachment No. 2

BOD'’s opinion: Appropriate to propose to the shareholder’'s mgdtn
acknowledgement the Annual Report and the Boamireictors’
view on the operating results of the year 2018.

This agenda is for acknowledgement and does nat toelee voted.

To consider and approve the Statements dfinancial Position and Statement of
Comprehensive Income which have already been exangd by the Company’s
auditor for the fiscal year 2018 ended as of 31 Dember 2018.

Objective and reasohe Company’'s Statements of Financial Position tadement of
Comprehensive Income for the period ending Decerhe 2018
has been audited by Deloitte Touche Tohmatsu Jahssory
Co., Ltd. and has been considered with approvah ftbe Audit
Committee.

Opinion of the Audit Committee

We have reviewed the operating report of the Compamd its
subsidiaries for the fiscal year 2018 in the MegiND.1/2019 held
on February 26, 2019 with an opinion that such rejsccorrect and
clear with satisfactory coverage on all materiahteats. The
Committee has reviewed the Company and its submdia
financial statement as of December 31, 2018 asepted by the
auditor with an opinion that such statement is exiriand reliable

and the disclosure in which is adequate
BOD’s opinion: Resolved that it is appropriate to propose to shareholders’

meeting for the approval of the Company’s StatesiehtFinancial
Position and Statement of Comprehensive Incoméfiscal year



ending December 31, 2018, which have already bgamiaed by
the Company’s auditor, namely Deloitte Touche Totsalaiyos
Advisory Co., Ltd. and approved by the Board otlAlCommittee
as shown in the Annual Report for the year 2018ttachment No.
2 should be proposed to the Annual General Meédtingpproval.

Company’s Statements of Financial Position andte8tant of
Comprehensive Income for the fiscal year 2018 wheelm be
summarized as follow:

Financial Status 2018 2017
Total Assets (Mil.Bht) 7,767 7,884*
Total Liability (Mil.Bht) 4,968 5,359*
Shareholders’ Equity (Mil.Bht) 2,798 2,525

Operating Results

Revenue from Sales & Service
(Mil.Bht) 2,848 2,129
Total Revenue (Mil.Bht) 3,188 2,317
Net Profit 82.41 18.63
Profit per share (Baht/share) 0.077 0.021

*Restated

The law requires that this agenda must balved the
majority votes of all shareholders presertt arercise their
voting rights.
Agenda5:  To consider and approvehe payment of dividends in the form of cash and stk
dividends for the year 2018

Objective and reasomccording to the law, if the Company has earneafipfrom the
Company’s operation and has not had any accumulasses, the
Company, with an approval of the shareholders, ble 40 pay
dividends from the Company’s profit to the shardleo$ and must
also allocate the net profit in fiscal year 2018 less than 5% of
the Company’s annual net profit (deducted by trmuamilated loss
(if any)) as a legal reserve.

However, following the net profit of Baht 82.41 hah in the fiscal
year 2018, in general the Company’s dividend policy pay out

no more than 40% of profit after corporate incomedf each fiscal
year under dueonsideration on various factors such as operating
results and the financial position, liquidity of ethCompany,
business expansion and other related factors toCiwapany’s
operation.



In this regard, the Board of Directors’ meeting rded appropriate
to propose the Company to allocate a legal resemveé pay
dividends from the Company’s net profit in the ésgear 2018 as
follows:

(1)

(2)

BOD'’s opinion:

Allocation of the annual net profit in respect dfet
Company’s operating results for the year 2018 amlle
reserve in the amount of Baht 5,010,000.-; and

Payment of dividends from net profit to the shatdérs in
the form of cash, equaling to Baht 0.032 per sljaae value
of Baht 1) total amount 34.13 million baht. The/pa&nt of
dividends will be subject to withholding tax at thmete
prescribed by law.

The Board of Directors has considered and resdlyg@uopose to

the shareholders’ meeting as follows:

(1)

(2)

To approve the allocation of the annual net priofitespect
of the Company’s operating results for the year8284 legal
reserve in the amount of Baht 5,010,000.-; and

To approve the dividend payment for the operatesylits of
the year 2018 to the shareholders in the form afhca
equaling to Baht 0.032 per share (par value of Bahbtal
amount 34.13 million baht. This dividend paymerdlshe in
accordance with the Company’s dividend policy.

The record date for determining the shareholdérs ave eligible for
such dividend payment is fixed on 7 May 2019 andkendividend
payment on May 23, 2019.

Comparison of dividend payment paid within the [Bagears:

Descriptiot 2018 2017 2016
Number of common share registe 1,255,49¢,88¢ | 1,225,850,53 791,999,59
Number of common shares fully| 1,066,50,514 | 889,726,60 790,871,31
paid up
Par Value (per shai 1 1 1
Net profit (Mil. Bht., 82.4] 18.6: 15¢
Profit per share (Bh 0.07: 0.021 0.181*
Annual Dividend 2016 (Bht./Share
(790,871,315 shares)

-Cash 0.06
-Stock Dividend (8:1) - - 0.125
Annual Dividend 2017 (Bht./shal

(889,726,608 shares)

-Cash (Bht.) - 0.03 -
Annual Dividend 208 (Bht./share

(proposed in this meeting




1,066,509,514 share - -
-Cash (Bht.) 0.032

Payment da May 23, 201' | May 24, 201 | May 24, 201
Total dividend paid (Mil.Bht 34.1: 26.6¢ 146.3:
Dividend payment ratio (% from 41.6: 143.2¢ 92.0:2
Net Profit

* Restated

However, the right to dividends is still uncertaibecause the
dividend payment must first be approved by the Aatr@eneral
Meeting of Shareholders for the year 2019.

The law requires that this agenda must be resdhed
majority votes of all shareholders present exelcise their
voting rights.

Agenda 6:  To consider and approve the appointmentfalirectors to replace those retiring by
rotation.

Objective and reasoffhe Royal Decree on Public Company B.E.2535 (asnde® and
the Company’s Articles of Association clause 19urexjone third
of the Directors to retire by rotation in the Anh@eneral Meeting
of Shareholders. In this Annual General MeetingSbareholders,
there are 3 Directors due to retire by rotatiofollews:

Name Positior No.of years to b Meeting
Directors Attendance/Times
of the meeting
2018

1.Mr.Phisud Dejakaisa IndependenDirector / 16 6/6

Chairman of Audit
Committee / 5/5
Nomination femd 5 2/2

Remuneration
2.Mr.Witit Rachatatanu IndependenDirector . 16 6/€
Audit Committee 5/5
3.Mr.Pinit Puapa IndependenDirector/ 16 6/6
Audit Committee / 5/5
Risk Management 3 1/1
Committee

The Nomination and Remuneration Committee consiler
appointing the directors retired by rotation as @ompany’s
directors for an additional term, due to the faett those 3
Directors (Mr.Phisud Dejakaisaya, Mr.Witit Rachatatn and
Mr.Pinit Puapan) has performed their duties welhasindependent
and/or committee member of other sub-committeeuResf those
nominated directors and definition of independergator is in the
attachment no. 3.



However, according to the criteria and processt#ction as
shown in the enclosure no. 3, the Board of Direxteas selected
by the Nomination and Remuneration Committee imtieeting
held on February 25, 201 this case, having considered, it
deems, by the Board of Directors, that each direethose name
was proposed, possesses a suitable quality aseddar the
operation of Company’s busines$s.addition the Company has
allowed the shareholders to nominate candidatBif@ctors during
December 4, 2018 to January 31, 2019 but there lbese no
nomination.

BOD’s opinion It deems appropriate to propose shareholdenisgpdnowledges,
abilities and experiences in business for the pagpment of 3
directors who are due to retire by rotation in oreresume their
office for another term.

The law requires that this agenda must be resotliedmajority
votes of all shareholders present and exercisevb#ng rights.

Agenda 7:  To consider fixing of remuneration for diectors and subsidiaries’ committee for the
year 2019

Objective and reasom the Nomination and Remuneration Committee badsider on
the Company’s and its subsidiaries’ Board of Divextfor the fiscal
year 2019, in the meeting no.2/2018 heldbmtember 24, 2018 and
in the meeting no. 1/2019 held on February 25, 200E%e was a
criteria of consideration on directors’ remunenatand structure of
remuneration as follows:-

Criteria of consideration:

1. Duty and responsibility and their performance ia Board
of Directors and sub-committee.

2. Type and size of business, the market, competitor.
The remuneration must be in the appropriate ladggquate
and motivated to retain quality directors.

Structure of Remuneration:

1. Monthly salary
2. Meeting fees

In comparison of remuneration among the same gadupdustry and among the
group of companies having the same level of revessighe Thai Institute of
Directors, the Meeting has proposed remunerationttie Company’s and its
subsidiaries’ Board of Directors for the fiscal y28919 with details on monetary
remuneration for directors and chairman of the Camypand its subsidiaries for
the year 2019 as follows:-



Directors’ remuneration

Remuneration structure 2019 2018 2017
(Board of Director) (proposeq
Monthly remuneratio (Baht/Month (Baht/Month (Baht/Month
- Chairman 88,000 88,000 88,000
- Directol 38,500 38,50( 38,50(
Sub-committees’ remuneration
Remuneration structure 2019 2018 2017
(Sub-committee) (proposed)
Meeting Fees (Per tirr (Baht/Time (Baht/Time (Baht/Time
- Chairman of the Audit Committee 50,000 50,000 50,000
- Audit Committee 30,000 30,000 30,000
- Chairman of the Nomination and 20,000 20,000 20,000
Remuneration Committee
- Nomination and Remuneration 10,000 10.000 10.000
Committee
- Chairman of the Risk Management 20,000 20,000 20,000
Committee
- Risk Management Committee 10,000 10,000 10,000

BOD’s opinion

Agenda 8:

Having considered the opinion from the Nominatol
Remuneration Committee, the Board of Directors de=eém
appropriate to propose the shareholders meetiagpoove the
remuneration for the Company’s Directors and Sum@dtee for
the fiscal year 2019.

The law requires this agenda to be voted for agdraith 2/3 of the
combined votes of those shareholders who attenthéeing.

To consider and approve the appointmentfdahe Company’s auditors approved by

the Securities and Exchange Commission Thailand arfiking of the auditors’
remuneration for the fiscal year ended on 31 Decenelp 2019.

Objective and reasofo comply with the Royal Decree on Public Compank.B2535 (as

amended) and the requirement of the SEC on th&awotaf auditor
every 5 fiscal yearwhich requires the shareholders’ meeting to
appoint auditor and fix its remuneration on an ahrhasis, and by
the selection of the Audit Committee, after throwgimsideration, it
was proposed to appoint Deloitte Touche TohmatsyogdaAudit
Co., Ltd. to be auditor of the Company and its &libges for the
financial statement in 2019 due to their good stathaf work , their
good work performance and their qualification orcamt auditing
and fix its remuneration for the accounting peréydiing December
31, 2019. One of the following auditors will audlite Company’s
account and give opinion on the Company’s finanstalement.



1) Mr. Wonlop Vilaivoravit ; C.P.A. Licence No. 679or
2) Mr. Chavala Tienpasertkij; C.P.A. Licence No0O4r
3) Ms. Nisakorn Songmanee; C.P.A. Licence No. 5085;
4) Mr. Nantawat Sumraunhant; C.P.A.Licence No.7731.
(has never signed in the Company’s finarstizlement)

Those proposed auditors have no connection oreitein the
Companyl/its subsidiaries with the manager/major shareholders or
other related persons to the manager or major Isblaers, the
auditors, therefore, remain independent to auditgive opinion to
the Company’s financial statement.

In addition, following the advice from the Audit @mittee, the Board of Directors
considered appropriate to propose to the Sharefsolieeeting to approve the auditor's
remuneration for the fiscal year 2019 of Baht 4,800.- with the following details:-

Remuneration of 2019 2018 2017
Auditors
(Proposed)

Audit fee 1,498,000.- 1,526,000.- | 1,448,000.-
Audit fee of 3,002,000.- 2,974,000.- | 2,822,000.-
subsidiaries

Other service fee - - -

Total amount 4,500,000.- 4,500,000.- | 4,270,000.-
Total company 9 9 9

BOD’s opinion

The Board of Directors has considered with a ieat it is
appropriate to appoint auditor from Deloiti@u€he Tohmatsu
Jaiyos Audit Co.,Ltd. to be the Company’s #&adcubsidiaries’
auditor for the financial statement of thedisyear 2019 with an
approval for Mr.Wonlop Vilaivoravit; CPA No.87 or

Mr. Chavala Tienpasertkij; CPA N0.4301 or Mis&korn
Songmanee; CPA No0.5035 or Mr. Nantawat Sunitaot) CPA
No. 4431 to be the Company’s auditor by having of those
conducting account audit and giving opinion on@wempany’s
financial statement at the auditor’'s remuneratwnrilie fiscal year
2019 of Baht 4,500,000.-

The law requires that this agenda must be reddby the
majority votes of all shareholders presentexelcise their
voting rights.

Agenda 9: To consider and approve the decrease registered capital of the Company by
cancelling the ordinary shares that has not yet beeoffered

Objective and reasdfo comply with the Public Company Act B.E. 2535 @asended),

BOD’s opinion

the Company must decrease the registered capitahihgelling the
ordinary shares that has not yet been offered.

It deems appropriate to propose the Shareholdédseting to
approve the decrease of the Company’s registengithtérom Baht
1,255,499,889 to Baht 1,165,364,813 by 90,135@xf&elling the
ordinary shares that has not yet been offered patr avalue of Baht



1, divided into (1) 75,065,936 newly issued shawader general
mandate (RO) that have not yet been offered; (2685140 newly
issued shares under general mandate (PP) that favget been
offered, at a par value of Baht 1.(save for thessued authorized
ordinary shares amounting to 98,855,299 shareshwhave been
reserved for the exercise of the holders of ther&ivids to purchase
ordinary shares of the Company No.1).

The law stipulates that this agenda must be appgrbyea majority
vote no less than % of all votes from those atttiredmeeting with
voting right.

Agenda 10 : To consider and approve the amendment Clause 4 of the Company’s
Memorandum of Association to be in line with the derease of the Company’s

registered capital

Objective and reasofo be in accordance with the law, the Company raosnd Clause

BOD’s opinion

4 of the Memorandum of Association of the Compatrith wespect
to the registered capital to be in line with thecréase of the
registered capital by cancelling ordinary sharest thave not yet
been offered.

It deems appropriate to propose the Shareholdetséting to

approve the amendment of Clause 4 of the Memoranddm
Association of the Company with respect to thesteged capital of
the Company to be in line with the decrease of @mnpany’'s

registered capital by cancelling ordinary sharest thave not yet
been offereas follows:

“Clause 4. Registered capital o Baht 1,165,364,813 (One Thousand One Hundred

Divided into

Sixty Five Man Three
Hundred Sidgyur Thousand
Eight Hundr&dirteen Baht)

1,165,364,813shares (One Thousand One Hundred
Sixty Five Man Three
Hundred Sidgur Thousand
Eight Hundred Thirteen
shares)

With a par value of Baht 1 (One Baht) each
Categorized into
Ordinary shares 1,165,364,813shares (One Thousand One Hundred

Sixty Five Mon Three

Hundred Sikggyur Thousand
Eight Hundred Thirteen
shares)

The law stipulates that this agenda must be apdrbyea majority
vote no less than % of all votes from those att&edmeeting with
voting right.



Agenda 11 : To consider and approve the increase of registerazhpital of the Company under

general mandate

Objective and reasorfo the increased capital resulting from the exeraf rights shall be

BOD’s opinion

utilized as a working capital for the operationhbofsiness and for
the expansion of business in the futuhes Company shall increase
the Company’s registered capital at the amountadftB319,952,854
by issuing 319,952,854 new ordinary shares withphe value of
Baht 1. Therefore, the registered capital will betatal from Baht
1,165,364,813 to Baht 1,485,317,667.

It deems appropriate to propose the Shareholdéesting to
approve the increase of registered capital of tlengany from
Baht 1,165,364,813 to Baht 1,485,317,667, thecatlon of
319,952,854 new ordinary shares with the par vafuBaht 1 as a
Capital increase under general mandate at the amaidin
319,952,854 by issuing 319,952,854 new ordinaryeshwith a par
value of Baht 1 to be offered to the Existing Shatders Pro-Rata
to their Shareholding (Rights Offering) and/or underivate
Placement.

The details are shown in the Capital Increase Kéi58-4)
(Attachment 5).

The law stipulates that this agenda must be apdrbyea majority
vote no less than % of all votes from those attkiedmeeting with
voting right.

Agenda 12: To consider and approve the amendment of clause 4 the Company’s
Memorandum of Association to be in line with thencrease of the Company’s

registered capital.

Objective and reasoro be in accordance with the law, the Company raostnd Clause

BOD’s opinion

4 of the Memorandum of Association of the Compamye in line
with the increase of registered capital mentionedAgenda 11
above,

It deems appropriate to propose the Shareholdetséting to
approve the amendment of Clause 4 of the Memoranddm
Association of the Company to be in line with thecrease of
registered capital as follows:

“Clause 4. Registered capital o Baht 1,485,317,667 (One Thousand Four hundred

Divided into

Eighty five tioin Three
Hundred Seventéhousand
Six hundredgigeven Baht)

1,485,317,667shares (One Thousand Four hundred
Eighty five tioin Three
Hundred Seventéhousand
Six hundredtgigeven
shares)

With a par value of Baht 1 (One Baht) each



Categorized into

Ordinary shares 1,485,317,667shares (One Thousand Four hundred
Eighty five tioin Three
Hundred Seventéhousand
Six hundredtgigeven
shares)

The law stipulates that this agenda must be apdrbyea majority
vote no less than % of all votes from those attliedmeeting with
voting right.

Agenda 13: To consider and approve the allocation of the newrdinary shares
Objective and reasoito be in accordance with the law, the Company staiksider and

approve the allocation of 319,952,854 new ordirsdrgres with the
par value of Baht 1.

BOD'’s opinion: It deems appropriate to propose the Shareholddestting to
approve the allocation of 319,952,854 new ordirsngres with the
par value of Baht 1 (representing not exceeding 30Rtthe
Company’s paid-up capital as calculated on the ttetethe Board
of Director passed the resolution to increase thpital under
general mandate (on 26 February 2019) which the-yaicapital is
equaling to 1,066,509,514 shares) as follows:

(1) Allocation of shares not exceeding 213,301,903¢toffered to
the Existing Shareholders Pro-Rata to their Shadaigp
(Right Offering) (representing approximately 20% tfe
Company’s paid-up capital as calculated on the tteeBoard
of Director passed the resolution to increase ty@tal under
general mandate) and

(2) Allocation of shares not exceeding 106,650,95Herpurpose
of Private Placement (representing approximateB6 idf the
Company’'s paid-up capital as calculated on the tadé the
Board of Director passed the resolution to increhsecapital
under general mandate). However, the person sluillbe
connected person(s) in accordance with the Notiinaof the
Capital Market Supervisory Board No. Thor. Jor.2581 Re:
Criteria on Entering a Connected Transaction ane
Notification of the Stock Exchange of Thailand Résclosure
of Information and Performance of Listed Companias
Connected Transactions B.E. 2546 (as amended)dditian,
the offering price of newly issued ordinary shaskall not be
lower than 90% of the price calculated based onntiagket
price in according to the Notification of the CapitMarket
Supervisory Board No. Thor. Jor 72/2558 Re: tharitesion
for Listed Companies to Offer the Newly-Issued 8katio the
Specific Investors (as amended). Also, the markeeshall be
calculated from the weighted average closing pdtehares



trading on the Stock Exchange of Thailand for 7semutive
trading days but not over 15 days prior to the datevhich the
shares are offering price is determined.

Nonetheless, after the allocation of new ordindrgrss to the
existing shareholders (Right Offering) and aftex Hilocation
for the purpose of Private Placement, the exce€xoaifpany’s
paid-up capital shall not over 30% of the paid-@gpital as
calculated on the date that the Board of Directasspd the
resolution to increase the capital under generaldake, which
is totaling to 319,952,854 shares. However, indase of the
allocation of new ordinary shares for the purpotsd’vate
Placement, the excess of Company’s paid-up cagitall not
over 10% of the paid-up capital as calculated @endate that
the Board of Director passed the resolution toaase the
capital under general mandate.

In addition, the Board of Directors and/or the Mging
Director and/or the person(s) entrusted by the @oaf
Directors and/or the Managing Director shall hawe power to
allocate new ordinary shares under general mandéteh
includes the power to specify and/or add and/or rame
conditions and details in relation to the allocatiand the
offering of new ordinary shares under general mendader
relevant law and to do any acts and things necgésiaand in
relation to the allocation and the offering of nerdinary
shares. Such power includes but is not limitedhé&ofollowing:

(2) To consider, to allocate and to offer new ocadyn
share all at once or from time to time, including hot limited
to specifying the subscription ratio for the offeyiof new
ordinary shares to the existing shareholders, ioffeprice,
offering period, allocating method, share paymewaindition
and other detail in relation to allocation of nesdinary shares;
and

(2) To negotiate, agree and sign any relevant deatsn
and to do any acts and things necessary for amedlation to
the issuance, offering and allocation of new ordinshares,
including but not limited to contacting, providimgformation,
signing, submitting an application for Private Rllaent as
well as other supporting document to the Office thé
Securities and Exchange Commission, the Stock Ewgehaf
Thailand (the “SET”), Thailand Securities Deposjtor
Company Limited, the Ministry of Commerce and artlieo
relevant authorities and registering new ordindrgred at the
Stock Exchange.



However, allocation of new ordinary shares undenegal
mandate above shall be completed within the datArofual
General Meeting of Shareholders for the year 2020.

The details regarding the allocation of new ordjretrares are
shown in the Capital Increase Form (F53-4), Attaehin®.

The law requires that this agenda must be resobedhe
majority votes of all shareholder present and egercheir
voting rights.

Agenda 14 : To consider and approve the issuance and offeringf dhe Debentures of the Company

(Additional)

Objective and reasonFor operation of the business and expanding tlogeqr of the

BOD'’s opinion:

Company including refinancing, the Company, thereeforoposed
the Meeting to consider and approve the issuandeoéfering of
Company’s debentures (additional) not exceedingt B&89.70
million to be used for the business operation antd offered to
the public.

It deems appropriate to propose the Shareholddeting to
approve the issuance and offering of the Compadglsentures
(additional) not exceeding Baht 439.70 million t® bised for the
Company’s business operation and expanding thesgiraf the
Company including refinancing. In this regard theaRl has
authorized the Managing Director to amend or fiy &&rms as
well as other details relating to the issuance aifieking of each
type of debentures. This includes an authoritgdoany acts and
things necessary for and in relation to the isseard the offering
of the debentures under law, including an authddtgppoint sale
and underwriter and to enter into Underwriting Agreent or
Placement Agreement and/or other agreements relatethe
preparation and submission of any documents toSeaurities
Exchange Commission, other relevant authorities)/another
relevant person(s), etc.

The outstanding amount of issuance and offerinp@Debentures
of the Company (which is a non-renewable amount)Baht

1,560.30 million in approximate. In case that #renual General
Meeting of shareholder 2019 approves the issuandetering of

the Debentures in the principal amount of not mitren Baht

439.70 million, the total principal amount of dehees to be
issued and offered by the Company shall be appateiy Baht

2,000 million.



The details regarding the issuance and offerifigh@ Debentures
of the Company (additional) are shown in the Attaent 6

The law stipulates that this agenda must be apdrbyea majority
vote no less than % of all votes from those atthiedmeeting with
voting right.

Agenda 15: To consider any other business (if any)

All shareholders are cordially invited to attene tmeeting at the date, place and time
abovementioned. Shareholders are required tomqrdsar respective shareholders’ identity or préogy
the right to attend the meeting as per enclosure/No the Chairman of the Meeting prior to the timep
time. The Company will have the registration foe tight to attend the meeting from 12.30 hrs onilApr
25, 20109.

Any shareholder wishes to appoint a proxy (B) terat the Annual General Meeting for
the year 2019 and vote on their behalf shouldrfithe proxy form as per enclosure No. 9.

For those shareholders who are not convenientéadithe meeting in person may choose
to give proxy to one of the Company’s Independeiné@or as per following list to attend the meeting
and vote on your behalf:-

1.Mr. Pravesvudhi Raiva Position Independent Director

(Profile of Independent Directors whiclshareholder wishes to appoint a proxy form as per
enclosure No. 8)

To comply with the Securities and Exchange AcE.B2535 (as amended) and the
Company’s Articles of Association its revision witkgard to quorum of the meeting as stipulatedhen t
Company’s regulations, there must be a minimum&Rareholders attending the meeting in person
and by proxy (if any) or not less than one hal&bfshareholders which is represented by not leas t
one third of the total shares subscribed.

Shareholders may view the notice of meeting anderslosures on the Company’s
website (www.charnissara.com) from March 22, 2048y question(s) which require the Company’s
respond on business of each agenda proposed tloereiher information may be communicated to the
Company via e-mail address suwanee@charnissarawcoia fax No. 02 308 2990.

For the good order and convenient of the meetimg,Company wishes to encourage all
shareholders to send a proxy form within April 2819. The Company has enclosed duty stamp for the
power of attorney for those proxies who will attehd meeting.



The Company will list shareholders eligible teeat the Annual General Meeting for the
year 2019 (Record Date) on March 13, 2019.

Please be informed accordingly.

Yousiscerely,
Charn Issara Development Public Company Limited
By Board of Directors’ order

(Mrs.Srivara Issara)
Chairperson

Note Any shareholder who wishes to receive Annual Repor the year 2018 from the

Company please fill in the form “Requisition of Aral report 2019” which is enclosed as
an enclosure 12.

CC. The Registrar, Public Company, Ministry of Goarce
The Registrar, Thailand Securities Depository, Ctal.



(Translation Only)
Charn Issara Development Public Company Limited
(“Company”)
Minutes of Annual General Meeting 2018
26 April 2018 at 2 p.m.
21% Floor, Charn Issara Tower I
New Petchburi Road, Bangkapi, Huay Kwang, Bangkok

The Chairperson thanked shareholders presentedeaAbhnual General Meeting of
Shareholders 2018 and assigned Mrs.Suwanee Akkavewag Company Secretary to briefly report the
meeting attendance. Mrs.Suwanee advices that theeee 22 shareholders representing
302,835,684 shares and 7 proxy holders 145,360sh2%es making up a total of 29 shareholders
and proxy holders attended the meeting represe®#48196,413 shares equivalent to 50.3746 %
of all subscribed shares of the Company thereby gherum was presented according to the
Company’s regulations. And then advices the meetimgneeting and voting procedure as follow:-

In casting vote, 1 ordinary share shall be entitted vote for any agenda. Those shareholders
who agree do not need to mark anything on the bakal for those who disagree or abstain pleaseatdi
your intention by markingv] in the intended box on the ballot then raise ybaliot up for the Company’s
staff to collect for vote counting. The exceptierfor those proxy holder with instruction on vatasting,
the Company will record vote casting as indicatedhie proxy form at registration.

For vote counting, the Company will deduct thoseevagainst and abstain from the total votes
and the result will be taken as votes in favor.tdile of the vote count on each agenda will be amced at
the end of each succeeding agenda to enable thénmeentinuity.

In addition, for the sake of transparency of vademting, the Company has invited
representatives from Siam Premier International $ @ffice Limited to monitor the vote counting anash
invited shareholders to withess but no one intext$d be a witness of this vote counting.

The Chairperson started the Annual General MeebhgShareholders 2018 and
assigned the Company Secretary introduced the Bofabdrector, auditor, and Legal Advisor who
attend this meeting as follow:-

Directors present at the Meeting:

1. Mrs. Srivara Issara Chairperson of the Boardioéd@ors

2. Mr. Songkran Issara Chief Executive Officer ananisiging Director /
Chairman of Risk Management Committee

3. Mr. Pravesvudhi Raiva Independent Director /Ghaim of Nomination and
Remuneration Committee

4. Mrs. Teeraporn Srijaroenwong Director / Risk Mamagat Committee

5. Mrs. Linda Prasertsom Director

6. Mr.Vorasit Issara Director

7. Mr. Phisud Dejakaisaya Independent Director / @han of Audit Committee /

Nomination and Remuneration Committee



8. Mr. Witit Ratchatatanun Independent Director / A@bmmittee
9. Mr. Pinit Puapan Independent Director / Audit Qoittee /
Risk Management Committee

Directors who has excused
Mr. Niti Osathanugrah Independent Director / Naation and Remuneration
Committee / Risk Management Committee

Auditors in attendance
Ms.Supannee Triyanantakul representative from E}@©Ltd. (Auditor)

Legal advisor supervises the meeting in compliarith the laws and the company’s reqgulations
and vote count auditor

1. Mrs.Linda Osathaworanan Siam Premier Internatibaal Office Ltd. (Legal
Advisor)
2. Ms.Duangpanomporn Chupikulchai

After the explanation of votes casting the Chaspe proposed to the meeting to transact
business on the agenda as follow:-

Agenda 1: _Chairperson’s Announcement (if any)

After the meeting on this agenda there were additicegistrations both from shareholders and proxy
holders made up the total attendees of 43 holdingggregate share of 504,506,485 shares equivalent
56.704%

The Company’s property sales in the year 2017 leasedsed due to the economic circumstance
which affect the property market. It is noted tbaine of our project developments were behind stéed
particularly The Issara Chiangmai which sufferemhfrproblem related to contractor causing us a ddlay
transfer. In addition, those projects in the medaihd low end markets like ISSI Condo was affebtethe
prolong high household debts which caused finannostitutions to apply strict loan policy resultimg
rejected loan application of 30% of overall markéround 15% of our customers were rejected froamlo
application. Also last year Thais were in grieftilere were no sales promotion activity which hatlena
different. This is obvious this year when salesnprtion activity has kicked off again then salesalih
projects picked up when compare the number in 20i&ddition, Sripanwa phase 2 was sold to REIT and
deduct this sales in 2016 and in 2017 those salbslécreased by 12.8 % while other revenue sulchtek
rental or other services were still acceptablelesSand administrative expenses which had beemotieat
reduced by 7.3% and the interest expenses had@ise down as a result of loan repayment. Grodg pro
from property sales had increased from 35.2% inydea 2016 to 38.73% in 2017 when the Company
booked Baht 45 million profit of which Baht 19 nolh was net profit for CI's shareholders. Totaeds
had increased by 7.2% while total liabilities hadreased at a lower ratio of 5.8%. In 2017 the G
had invested in 2 hotels which Khun Vorasit Issasponsible for, Baba Beach Club Phuket and Baba
Beach Club Hua Hin. Much costs had been spenbostruction and decoration in past year and there w
6 months of pre-operating expenses prior to thel logieration late in the year 2017. There wasmath



revenue then while development costs and experskbden spent in full. Like Sripanwa in its begign
which took some time until the hotel become wethkn. Last year was therefore a year of investrfant
future return. After a while since its openingain be noted that the operation of Baba Beach BlizbHin

is acceptable for its readiness on number of raamsconvenient transportation from Bangkok to Hua-H
Cha Am while Baba Beach Club Phuket enjoyed itsesgon the beach club and restaurant which has bee
frequent by visitors from nearby hotel and it ip&d that its hotel rooms will take some time taheiés full
potential.

In addition, during 2017 the Company had startddr@e projects in Bangkok, Issara Residence
Rama 9, the 20 luxurious houses which has beenlsol@5% and Baan Issara Bangna. By the past
experience on consumer behavior they will waitge the show house and show houses in both prejects
expected to be completed by the middle of this.yearound June and August there will be an official
launch of Baan Issara Bangna and Issara Residemma B.

The Issara Chiengmai which was reported abovesatelty is expected to be completed and able to
be transferred within thé"4quarter of this year. It has 20% sales with greetation to sign a big lot sale of
43% and hope that the deal will go through. Ashatend of T quarter 2018 there will be 6 completed
projects with an aggregate value of Baht 8,457ianillvith stock for sales of approximately Baht 230
million and projects under construction of Baht68 0nillion with sellable of Baht 6,300 million. kotal
there are a total of Baht 8,600 million property $ale and a back log of Baht 1,500 million. lnidhg
investment in REIT and BKKCP which has floor spac€harn 1 and Charn 2 of over Baht 1,300 million
and 2 Baba Beach Clubs which will be injected RBIT of approximately Baht 1,000-1,200 million then
total assets for sale will become around Baht IDrAlion. There are also land bank for developnserch
as at Baan Thew Talay Estate, Cha Am for Bhat 11fillibon Baba Beach Club phase 2 which will have
more rooms than in phase 1 with seminar faciliti®@ew Talay Estate has been successful on cugbmer
satisfaction and it will develop on additional 20 by Petchkasem road into a traffic attractiorhsag gas
station, complex, playground for instant. The Campis studying time sharing which may be suitdbie
hotels in Phuket- Phangha including Baba Beach BlugoHin.

In adition to what has been mentioned above, tegaay still has 15 rai of land for development in
successive phases at Baba Beach Club Phuket Pharghe at Sripanwa, 3 rai at The Issara Chiengmai
and our land at IRD has continued to appreciatk art expected value of around Baht 500 — 800 millio
We are constantly seeking new location for ourruprojects.

Latest news that many of you may have heard abdarrCilssara Company was downgraded by an

relatively small in comparison to others in thel estate industry. There are only 13 ongoing qtsjevhich make
the Company’s revenue to depend on a few projestsiting in small revenue while its liability isghi. On the
Company's view, those size of developments ardomsmall. Many of the Company’s principles aothaepts
are not in line with the appraisal company who basn very caution in past years in light of failom large
projects from property development companies. Tésilted in rating of general company with extaaiton.
One principle which made us believed that we hafferdnt concept from that of the appraisal compahgy
declined to include revenue and profit from injagtihotel into REIT in operating revenue as it wagtiome
revenue. The Appraisal Company had a view thatrdresaction was not a real sale but rather reselohh from
different source of fund. The dividend that we d&w pay to unit holders is taken by the AppraSGampany as
interest payment. Therefore, the sales of Sripaplnase 2 Habita was excluded from our revenue widlesee
that as a good revenue to our satisfaction witldggymergy. We will get continue income from hatelnagement
with appreciated goodwill and we will definitelygn to inject both developed Baba Beach Clubs irdTRo
grow its size and secure its stability. One gasililt from our hotel development is that we havit bub-6 stars
Thai hospitality brand acceptable to internatidndlstry as seen on medias. For example, Obeooipgwho has



never co-invest with anyone but only manage hasessed their interest to joint venture with the @any. The
Chinese investor has also interested to buy ourcbrd his valued goodwill has not been taken imtwoant by the
Appraisal Company while this value will stay wite and continue to yield good return on our futuperation.
We are about to commission an appraisal compa@ppoaise the value of Sripanwa and in developingpua
projects we focus on a combination to increaseevalided for customers’ satisfaction. After ourcess on our
hotel brand we can then leverage on this branditumd developments which | think shareholders agjlee with
the Company. The Company has involved in a hotekldpment in Hainan including design team selegtion
design, construction consultant which earn the Gomjs fees. When the construction complete inar yiene
Sripanwa will manage the hotel which will earn atimued income of at least Baht 50 million per amrthereby
stabilize the Company’s future revenue stream. eReg from these sources will offset the fluctuatibmevenue
in property development business which is the matfithis business. However, the Appraisal Comgeas/not
taken all these factors into their consideratiod tmat we have not agreed with. Our liabilitiesyrsaem high but
those were investments for our future revenue. ddmeept of the Appraisal Company is also diffeffeortn ours
for example return from Sripanwa hotel managemdnithvwill be converted into dividend to unit holdethe
Appraisal Company think that is our liabilities flie next 15 years and has included that into cesegmt liabilities
which overstate the actual liability although theoeild be higher profit yield. For all these raasthe Company’s
credit rating was downgraded. All old shareholdei@y have noted that we never want to be a bigeplay
property development industry but wishes to standur concept of making use of natural resourcescaeate a
value of residence, recreation or working whichase proud of. Will all shareholders and custonmesise rest
assured that the Company will be sincere to evienytho works dedication and shareholders whichmike you

all happy.

On CSR, our Company's responsibility to societytoared. We have built a good relationship with
surrounding community with support on educatiorhofarships, trainings, joint activities, promoteogness,
morale and Dhama teachings. For a long time we baganized Dhama teaching every Tuesday and centn
do so. We have organized Kusol Kamlang Sarm shittprevenue to support Buddhist Way school. Theree
been a regular blood donation 4 times a year. Al haken care of our world in every projects weett.
Garbage management with maximum recycle and efticise of water have been our common practice.h&ve
also taken good care of our employee. In closiag hthank all shareholders and alliances, custeraad our
teamwork who has performed tirelessly with bestré$f dedication and honesty through the year klyan ka.

Agenda 2: To confirm the previous minutes of the Anual General Meeting 2017 held
on 26 April 2017

After the meeting on this agenda there were additicegistrations both from shareholders and proxy
holders made up the total attendees of 44 holdingggregate share of 504,540,235 shares equivalent
56.707%

The Company Secretary has reported to the Medtaighe Company has submitted minutes of
Annual General Meeting 2017 which was held on A8 2017 within 14 days from the meeting date
and has filed the same with the Stock Exchangehafldnd and the Ministry of Commerce within the
specified time frame stipulated by laws and has pésted on the Company’s website including mailed
out to all shareholders together with the noticeneeting and has enquired if there is any correctio
needed please notify the meeting.



There was no shareholders enquire or have anyigunéke Chairperson then requested the
Meeting to consider for approval the minutes of AainGeneral Meeting 2017 which was held on April
26, 2017.

Resolution:

The Meeting confirmed the previous minutes ofAhaual General Meeting 2017 held on 26 April
2017, with the majority votes of all shareholdeesspnt and exercise their voting rights as follows:

Approved 504,540,235 votes or 100.00%
Disapproved 0 vote or0.00
Abstained 0 votesor -

of all votes from shareholders presented and dédigdcasting vote

Not eligible to vote - \Vote

Agenda 3: To consider for acknowledgement the Annual Reportd the Board of
Director’'s view on the operating results of the fisal year 2017

The Company Secretary reported that the Compasigiiiamitted the Annual Report and report
from the Board of Directors on the operation ofykear 2017 to shareholders together with the natice
meeting in attachment No. 2 in the form of CD, ahgreholder need a hard copy may request so. The
Annual report has reported on the Company’s straand its operation in various project and the
operating results of the fiscal year 2017 which@mairperson has reported earlier then the Meetas
requested to vote for acknowledgement and queséssion was open to the meeting.

As there was no other shareholder making enquicpmment on this agenda the Chair person
then requested the meeting to acknowledge the Amapart and the Board of Directors’ report on the
operating results of the year 2017.

Resolution:
The Meeting had to acknowledgement the Annual Regal the Board of Directors’ view on the
operating results of the year 2017.

Agenda 4: To consider and approve the Statements Binancial Position and Statement of
Comprehensive Income which have already been exaneid by the Company’s
auditor for the fiscal year 2017 ended as of 31 Dember 2017.

After the meeting started on this agenda there \additional shareholders and proxy holders
registered to attend the meeting making up a tdtdb shareholders and proxy holders presentelden t
meeting holding an aggregate share of 647,077 68f&s equivalent to 72.728%



The Chairman requested Mrs.Kanokporn Sanawatansstass to the Managing Director on
Finance and Accounting (Acting) to present detaflthe consolidated balance sheet and profit assl o
statement which had been audited by the audittineofiscal year 2017 for the accounting period egdi
December 31, 2017 to the Meeting.

Mrs.Kanokporn presented to the meeting that inrot@eomply with the law the Company has to
prepare a consolidated balance sheet and profitessdstatement as of yearend and arrange for bydit
an auditor prior to presenting to the shareholdeeting for approval. The Board of Directors has
therefore approved to propose to the Annual Gerdesdting of Shareholders the consolidated balance
sheet and profit and loss statement as of yearezwbrber 31, 2017 which has been audited by the
Company’s Auditor and approved by the Audit Comeaitas per following detalils.

Summary of the consolidated balance sheet and profand loss statement for the fiscal year
2017

Financial Status 2017 2016
Total Assets (Mil.Bht) 7,857 7,328
Total Liability (Mil.Bht) 5,332 5,040
Share holders’ Equity  (Net)| 2,525 2,288
Operating Results
Revenue from Sales & Services 2,129 2,519
Total Revenue (Mil.Bht) 2,317 3,087
Net Profit (Baht/Share) 18.63 159
Profit per share (Baht/share) | 0.021 0.181*

*Restated

The Chairperson allowed questions from the meetindy there was no shareholder ask any
additional questions or make comment on this agehdaChairperson then requested the Meeting to
consider for approval the audited balance sheetpaofit and loss statement for the fiscal year egdi
December 31, 2017 as per details above.

On this agenda there were shareholders attenéethéleting and vote representing 647,077,635
shares.

Resolution:

The Meeting approved the Financial Statementthiofiscal year ended as of 31 December
2017 with the majority votes of all shareholderd arercise their voting rights as follows:

Approved 647,077,635 votesor 100.00%
Disapproved 0 vote or 0.00
Abstained 0O vote or -

of all votes from shareholders presented and édidgdcasting vote

Not eligible to vote - \ote



Agenda 5: To consider and approvethe payment of dividends in the form of cash and stk
dividends for the year 2017.

The Chairperson requested Mrs.Kanokporn to pregetails of profit appropriation and dividend
payment in cash from the operation of the fiscalryz017.

Mrs.Kanokporn reported to the meeting that thenGany has a policy of paying out dividend to
the maximum of 40% of net profit after corporateame tax each year. The dividend policy will take
into account factors such as operating results Gbmpany’s financial status, business expansion and
others which relate to the Company’s management.

In 2017 the Company has net profit from its operaof Baht 18.63 million and there was no loss
carried forward so the Company has a duty to comjitly the law in retaining no less than 5% of tie n
profit as statutory reserve. The Board of Direstoas therefore proposed to the Annual GeneraliMget
of Shareholders for consideration and approvabfor@priate Baht 103,447.85 of the net profit frdre t
fiscal year 2017 as statutory reserve and to censat approval the dividend payment for the fisgeédr
2017 at the rate of Baht 0.03 per share making tgiah dividend of Baht 26.69 million by cash. All
dividend shall be subjected to withholding tax goreel by laws.

Record date for the right to receive dividend shalMay 8, 2018 and pay dividend on May 24,
2018.

The Chairperson allowed questions from the meetimjthere was no shareholder ask any
additional questions or make comment on this agdmel&€hairperson then requested the Meeting to
consider for approval the appropriation of profidadividend payment in cash for the operating tesafl
the year 2017 as per details above.

On this agenda there were shareholders presemtiedoted representing 647,077,635
shares.

Resolution:

The Meeting approved the appropriation of prafid @ay dividend in cash for the operating
results of the fiscal year 2017 as proposed wighntiajority votes of all shareholders presented and
casted vote as follow:

Approved 647,077,635 votes or 100.00%
Disapproved 0 vote or 0.00
Abstained 0 vote or -

of all votes from shareholders presented and dédigdcasting vote
Not eligible to vote - \ote

Agenda 6:  To consider and approve the appointmentfalirectors to replace those retiring
by rotation.

The Chairperson assigned Company Secretary prapdse meeting that as the Nomination and
Remuneration committee has considered the qudidicaf all 4 Directors who due to retire by rotati
in the Annual General Meeting for the year 2018&waitview that those 4 Directors are qualified with



experience and expertise beneficial to the Comzangération thereby appropriate for the re
appointment of those three Directors for anothenteDirectors who are due to retire are:-

1. Mrs.Srivara Issara Chairperson

2. Mr.Niti Osathanugrah Independent Directhiomination and Remuneration
Committee / Risk Management Committee

3. Mr.Vorasit Issara Director

4. Mrs.Linda Prasertsom Director

The Chairperson allowed question from the meeampllow:-
Ms. Benyaluck Nakpanish proxy holder from Thai Istegs Association asked the following
guestion:-

In relation to the nominee for independent direttwill not object that he has been in the offioe f
13 years and has performed his duties well asitsieaigenda in the minutes of meeting has recoaged
such for 1-2 pages. It is therefore understood tt Company has thoroughly considered this agenda
that the nominee has adequate qualifications. gong | may ask is the strength of this nomineeakhi
can be connected to the Company’s strategy initeetobn set out. Second point | have noted thanf
the given document, Khun Niti, last year there wéraeetings of the Board of Directors and he had no
attended all, then in the last shareholders’medimgid not attend as well as this shareholdergtimg.
I assume he has not informed that he is inconvemgeattend this meeting but so far he has noveudlri
yet. | doubt if he, whose name has been nominhésdenough time to become representative of all
shareholders in monitoring and governing businegsdme with what supposed to be. Two issues |
noted here, if the Company can respond.

Mr. Songkran Issara responded that Khun Niti Ogsatklroh, independent director is a
knowledgeable person who has input many ideasadCbmpany both outside the meeting and in
the meeting. He is a major investor who has ire@sh many companies and studied how those
companies’ performance are. Khun Niti has infolioratin many companies who can support us
with reliable information. The Company rely on KhiNiti’'s ability on this information respect
and his specialize in listed company. The Compgaimyk that it is important as a listed company to
receive such knowledgeable input. Not only investimexperience but he also travel extensively
to the Company’s new hotels such as Baba Beach Bhuket where he has been to a couple of
times as well as Baba Hua Hin. | think he has beegicated and also paid for his own travelling
costs. He like unscheduled visit and in the wagiaour operation like the Company’s auditor
which also make the Company earn revenue.

Mr. Pravesvut Raiva, Chairman of the recruitih@mmittee said that as a chairman of the
recruitment committee, Khun Niti is knowledgeabledaexperience. Personally | know Khun Niti
well, Khun Niti is a director of the Company whongdits the company although he has been in his



office for 13 years without change. One reasoth& he has knowledge and specialize in many
businesses which are beneficial to the companyjikel to say that the Company’s director is not
only work in the meeting we all have responsibilibpvards shareholders and | can confirm that
Khun Niti is suitable to continue to be Directortag recruitment committee has considered.

There was no other shareholder make any commerdskrquestion the Chairperson then
proposed the Meeting to consider for approval tleeten of Directors to replace those retired by
rotation.

On this agenda there were shareholders presentedaed representing 647,007,635 shares

Resolutions

Approved for the re-appointment of the 4 directetsed by rotation as the Company’s directors for
another term with the majority votes of all shatdbrs present and exercise their voting rightolaws:

Reappoint 4 Directors who are due to retire bytiotaas follow:

1. Mrs.Sirvara Issara Chairperson
Approved 645,827,635 votes or 100.00%
Disapproved 0 vote or 0.00
Abstained 1,250,000 vote

of all votes from shareholders presented and dédigdocasting vote

Not eligible to vote - \ote
2. Mr.Niti Osathanugrah Independent Directbiomination and Remuneration
Committee / Risk Management Committee
Approved 645,826,893 votesor  99.9999%
Disapproved 742 vote or .0001%
Abstained 1,250,000 vote

of all votes from shareholders presented and ddigdocasting vote

Not eligible to vote - \ote
3. Mr.Vorasit Issara Director
Approved 645,827,635 votesor  100.00%
Disapproved 0 vote or 0.00
Abstained 1,250,000 vote

of all votes from shareholders presented and dédigdocasting vote

Not eligible to vote - \ote



4. Mrs.Linda Prasertsom Director

Approved 645,827,635 votes or 100.00%
Disapproved 0 vote or 0.00
Abstained 1,250,000 vote

of all votes from shareholders presented and édidgdocasting vote

Not eligible to vote - \Vote

Agenda 7: To consider fixing of remuneration for directors and chairman for the year 2018

The Chairperson assigned Company Secretary toeathedVieeting that the Nomination and
Remuneration Committee has considered remunefatidirectors and Sub-Committee by thoroughly
consider in details on suitability and has critara structure of Director's remuneration as follow

Criteria 1. Responsibility and performance inBoard of Directors and Sub Commttee
2.Type and size of business, market, competitbe rEmuneration must be on the suitable
level to motivate and retain good Directors.

Structure of remuneration
1. Monthly salary
2. Meeting fees

By making a comparison of remuneration among #éimeesindustry, in the same revenue group
from the survey conducted by the Thai Institut®wokctors Association in 2016. The Company’s
remuneration for Directors is still in the averagage of the same industry. Details of remunendioo

Chairperson and Directors for the fiscal year 26i8ll remain the same as in the year 2017 are as
follow:

1. Remuneration for Chairman of the Company —tB&t0D00 per month.
2. Remuneration for other directors including memtif the Audit Committee — Baht 38,500
per month per person.
3. Meeting fees for the Subsidiaries Committee :
- Chairman of the Audit Committee — Baht 50,000 peetimg.
- Audit Committee member — Baht 30,000 per meetirrgppeson.
- Chairman of the Nomination and Remuneration Conemitt Baht 20,000 per meeting
- Nomination and Remuneration Committee member — BAJX00 per meeting per person.
- Chairman of the Risk Management Conesitt Baht 20,000 per meeting.
- Risk Management Committee — Baht 10 080meeting per person.
(with the exception that Risk Management Commitée is also the Company’s
management shall not receive meeting fees)



The Chairperson allowed the meeting to ask questithithere were neither question nor comment
the Chair person then requested the Meeting toaotée fixing of remuneration for Directors and
chairman for the year 2018.

On this agenda there were shareholders presentedaded representing 647,007,635 shares

Resolutions

The Meeting approved the Board of director / A@bimmittee / Nomination and Remuneration
Committee / Risk Management Committee for the 2848 with two third of the combined votes of those
shareholders who attend the meeting and cast sdtl@aws:

Approved 647,007,635 votesor 100.00%
Disapproved 0 vote or 0.00
Abstained 0 vote or -

of all votes from shareholders presented and éidgdcasting vote
Not eligible to vote - \Vote
Agenda 8: To consider and approve the appointmentfdghe Company’s auditors approved by

the Securities and Exchange Commission Thailand arfiking of the auditors’
remuneration for the fiscal year ended on 31 Decenalp 2018.

After the meeting started on this agenda there \additional shareholders and proxy holders
registered to attend the meeting making up a twtdb shareholders and proxy holders presentelden t
meeting holding an aggregate share of 647,758,88%s equivalent to 72.804%

The Chairperson assigned Mrs.Kanokporn informedhtleeting that the Royal Decree on Public
Company BE.2535 and the requirement of the SE@@mdtation of auditor every 5 fiscal years which
requires the shareholders’ meeting to appoint auditd fix its remuneration on an annual basis,gnd
the selection of the Audit Committee, it was praggbto appoint Deloitte Touche Tohmatsu Jaiyos
Audit Co., Ltd. to be auditors of the Company atsdsubsidiary for financial Statement 2018 for arye
by Mr. Wonlop Vilaivaravit (CPA.Licence No. 6797) br.Chavala Tienpasertkij (CPA..Licence
N0.4301) or Ms.Nisakorn Songmanee (CPA. Lincence3985) or Mr.Nantawat Sumraunhant
(CPA.Lincence No.7731). In this respect thosetauslwhose name were proposed have neither
relation nor interest in the Company/subsidiariesiagement/
major shareholders or those related to those meaditherefore are independent to audit and make
comment to the Company’s financial report.

In addition the Audit Committee has considered todight appropriate to propose to the
shareholder’s meeting to fix the auditors’ feetfte Company of Baht 1,526,000.- and its 8 subsefia
of Baht 2,974,000.- at the combined fees of Bab®@,000.- for the year 2018.



The Chairperson allow question from the meeting dorede were shareholders asked
following questions:-

Mr. Pravit Rungjirarasmeekul proxy holder quesé&drthat the Company’s audit fees and its
subsidiaries’ audit fees combined is not correatialtshould be Baht 4,496,000 not Baht 4,500,000.
Why there is auditor’s fees for subsidiaries and/\ahditor’s fees have to be increased every year?
Will there be price comparison in changing auditor.

Mr. Songkran responded that the auditor’s feesxtvihequest approval from the
shareholders’ meeting is a total amount with deth#éllocation on the Company’s and its
subsidiaries. The reason of increased auditoes fmme from the change in the Company’s
business such as there were 2 additional hotelshwmimiade up more details and more works. Also
salary of auditor will also increase. The Compaag negotiation committee who has negotiated
prior to comparison among many companies.

Ms. Kanokporn Sanawatana requested the Companidviée to apologized for the error
of subsidiaries’ audit fee as shown both in thddadf the invitation letter and the information
presented in the meeting. The numbers fall to Ba®®0.-, then we would like to make correction
from Baht 2,970,000 to Baht 2,974,000 but the tatadit fee Baht 4,500,000 is the correct balance.
May | request permission from shareholders to maedditional report that in 2017 the Company
has conduct comparison of auditor fees and calhfany other auditing firms to propose their fees
which we have summarized and proposed to the Auglidiommittee who has considered selecting
the Company with lowest fees which was Deloittehds been reviewed by the Auditing
Committee and the Board of Directors prior to sukstan to the shareholders’ meeting.

Mr. Pravit asked additional question if there iy agreement with the auditor to increase their
fees?

Mr. Songkran responded that we have Auditing Camesiconsider the terms which have been
negotiated to the best possible term.

Mr. Pravit asked if there will be price comparisarery year or just once?

Mr. Songkran responded that only this time as\eyear if there is fees increase the Company
will negotiate but this time the increase is asotother companies were invited to propose thes.fe

Mr. Phisud Dejakaisaya Chairman of the Audit Cattea added that the increased audit fees
happen in general in the market. As | am Audit Catte® of many companies it is observed that every
company’s auditor fees have increased by 10-30%

No other shareholder making comment or ask arthdéurquestion the Chairperson requested the
Meeting to appoint auditor and fix its remuneration

On this agenda there were shareholders presentddvated representing 647,758,235
shares.

Resolution:

The Meeting approved the Deloitte Touche Tdismndaiyos Audit Co., Ltd. to be auditor of
the Company for 1 year by Mr. Wonlop Vilaivorav@RA.Licence No. 6797) or Mr.Chavala
Tienpasertkij (CPA..Licence N0.4301) or Ms.Nisak&@wngmanee (CPA. Lincence No. 5035) or
Mr.Nantawat Sumraunhant (CPA.Lincence No.7731)ethe Company’s auditor with



auditing fees for the company of Baht 1,526,000d i 8 subsidiaries of Baht 2,974,000.- at the
combined fees of Baht 4,500,000.- for the year 20itB the majority votes of all shareholders présen
and exercise their voting rights as follows:

Approved 647,758,235 votes or 100.00%
Disapproved 0 vote or 0.00
Abstained 0 vote

of all votes from shareholders presented and édidgdcasting vote

Not eligible to vote - \ote

Agenda 9: To consider and approve the decrease otgistered capital of the Company by
cancelling the ordinary shares that has not yet beeoffered

The Chairperson requested Company Secretary clénifgthe Meeting the decrease of capital by

cancelation of unsubscribed common shares.

Company Secretary advised the Meeting that undeliduimited Company Act, B.E.2535 (and the
additional amendment) the Company has to decrigmasapital by a cancelation of unsubscribed comistware
prior to increase its capital, the Board of Direstbas therefore proposed to the shareholdersimgefer approval
the decrease of the Company’s registered capial Baht 1,225,850,537 to Baht 988,581,907 by aalation of
237,268,630 unsubscribed common shares at Baht tapge which are divided into (1) Unallocated ie&sed
share capital by general power of attorney of 287,294 shares (2) remaining of shares left ovgradyng share
dividend 3,621 shares and (3) remaining of shawmas the calculation of common shares allocatiosupport the
first exercise of right on warrant 3,615 shares.

The Chairperson allowed question from the meetingre was no shareholder makes any
comment or ask question the Chairperson requeltetheeting to consider for approval the decrease of
the Company’s registered capital has not yet bé&enea as proposed.

On this agenda there were shareholders presenw@dvated representing 647,758,235
shares

Resolutions

The Meeting resolved to approve the Company’stabgecrease of the Company’s registered
capital has not yet been offered as proposed witht@ of not less than three fourth of all votesrir
shareholders presented and exercised their vaghtsras follows

Approved 647,758,235 votesor 100.00%
Disapproved 0 vote or 0.00
Abstained 0 vote or 0.00

of all votes from shareholders presented and ddigtocasting vote
Not eligible to vote - \ote



Agenda 10: _To approve the amendment of Clause 4 tie Memorandum of Association of the

Company with respect to the registered capital ofite Company to be in line with the
decrease of the Company'’s reqgistered capital

The Chairperson requested Company Secretary tengrés the meeting details of amendment in
clause 4 of the Company’s Memorandum of Associatmrorrespond with the decreased registered
capital by a cancelation of unsubscribe commoneshar

Company Secretary presented to the Meeting thatrder to comply with the decrease of
registered capital by a cancelation of unsubsad®amon shares in agenda 9 above the company deem
necessary to amend clause 4 of its Memorandum sddsation as follow:

“Clause 4. Registered capital of Baht 988,581,907 Niné Hundred Eighty Eight
Million Five Hundred
Eighty One Thousand
Nine Hundred Seven Baht)

Divided into 988,581,907shares  ( Nine Hundred &idtight
Million Five Hundred
Eighty One Thousand
Nine Hundred Seven shares)
With a par value of Baht 1 (One Baht) each
Categorized into
Ordinary shares 988,581,907shares  (Nine Hundrgiaky{eEight
Million Five Hundred
Eighty One Thousand

Nine Hundred Seven shares

The Chairperson allowed question from the meetimgre was no shareholder make any
comment or ask question the Chairperson requdsgenhéeting to consider for approval the amendment
of Clause 4 of the Memorandum of Association of@mnpany with respect to the registered capital of
the Company to be in line with the decrease ofdbmpany’s registered capital as proposed.

On this agenda there were shareholders presentedaed representing 647,758,235
shares

Resolutions

The Meeting resolved to approve the amendmentaf<e 4 of the Memorandum of Association
of the Company with respect to the registered ahpitthe Company to be in line with the decredse o
the Company’s registered capital with a vote oflass than three fourth of all votes from sharetdd
presented and exercised their voting rights asviat

Approved 647,758,235 votesor 100.00%
Disapproved 0 vote or 0.00
Abstained 0 vae -



of all votes from shareholders presented and ddigtbcasting vote
Not eligible to vote - \ote

Agenda 11 : To consider and approve the increase of reqgistereghpital of the Company under
General Mandate

The Chairperson requested Company Secretary tenirés the Meeting details of increasing
registered capital by a General Mandate.

Company Secretary presented to the meeting thatder to meet the Company’s requirement of
working capital and business expansion in the &jttirerefore, wishes to increase its registeredatdpm Baht
988,581,907 to Baht 1,255,499,889 by issuing of 266982 common shares at Baht 1 par under ar@lene
Mandate of Baht 266,917,982 by issuing of new commsiwares of Baht 266,917,982 at Baht 1 par valu¢hto
right offering to existing shareholders pro ratdheir percentage shareholding and private placemen

The Chairperson allowed question from the MeetmfpHow:

Ms. Benyaluck Nakpanish proxy holder from Thai Istegs Association asked that in general the
request for capital increase the shareholders dhoeilinformed in details on the Company’s target in
using that money to invest in what business foredi@ders to know if that will have any effect dret
Company’s operation and if that effect will have sirare price. In case of allocation of newly issued
shares, to whom the issued shares will be allocatetiin what time period. These are information
investors want to know. | understand that the retjder general mandate will allow flexibility in
emergency case in the event the Company sees guoytopity or trend in the year ahead to spend
money on but are not yet ready so the requestdoeml mandate from shareholders will reduce lead
time or shorten the time on notice of shareholderégting. | would like to ask if the Company hay a
plan in relation to the request for this generahdae

Mr. Songkran Issara responded that tisigor emergency case when the plan is in place the
exercise can commence without the call for shadshtd meeting.

There was no shareholder ask any question or mrakeomment the Chairperson then requested
the Meeting to consider for approval the increaseegistered capital by General Mandate as peildeta
above.

On this agenda there were shareholders presentddvated representing 647,758,235
shares

Resolution

The Meeting resolved to approve the increase gistered capital by General Mandate as
proposed with votes no less than three fourth b¥ales of shareholders presented and eligible to
vote as per following details:-

Approved 645,216,893 votesor 100.00%
Disapproved 742 vote or 0.0001%
Abstained 2,540,600 vote or 0.3922%



of all votes from shareholders presented and ddigtbcasting vote
Not eligible to vote - Vote

Agenda 12: To approve the amendment of Clause 4 tie Memorandum of Association of the
Company with respect to the registered capital ofite Company to be in line with the

increase of the Company’s registered capital

The Chairperson requested Company Secretary temiresthe Meeting details of an amendment
to clause 4 of the Company’s Memorandum of Assmgiab correspond with the increase of registered
capital.

Company Secretary presented to the Meeting thaitder to be in line with the increase of the
Company’s registered capital in agenda 11 the Compaed to amend clause 4 of its Memorandum of
Association as follow:

“Clause 4.  Registered capital of Baht 1,255,499,889ne Thousand two hundred
Fifty five miin Four
hundred Ninatge thousand
and Eight huedliEighty nine
Baht)

Divided into 1,255,499,889 shares (One Thousamdmwndred
Fifty five miin Four
hundred Ninatge thousand
and Eight huedir Eighty

nine
shares)

With a par value of  Baht 1 (One Baht) each

Ordinary shares 1,255,499,889 sharefOne Thousand two hundred
Fifty five miin Four
hundred Ninetge thousand
and Eight huedir Eighty

nine
shares)
Preference shares - shares (- shares)”

The Chairperson allowed question from the meetithgre was no shareholder make any
comment or ask question the Chairperson requelseethéeting to consider for approval the amendment
of Clause 4 of the Memorandum of Association of @mnpany with respect to the registered capital of
the Company to be in line with the increase of@loenpany’s registered capital
as proposed.



On this agenda there were shareholders presentegbéed representing 647,758,235 shares
Resolution
The Meeting resolved to approve the amendmentaoke 4 in the Articles of Association with

votes not less than three fourth of all votes afrgsholders presented and exercised their votilgsig
the meeting as follow:-

Approved 645,897,493 votesor 99.7127%
Disapproved 742 vote or 0.0001%
Abstained 1,860,000 votes or 0.2871%

of all votes from shareholders presented and ddigtbcasting vote
Not eligible to vote - \ote

Agenda 13: To consider and approve the allocation of the newrdinary shares

The Chairperson requested Company Secretary tergrdstails of allocation of common shares
in the capital increase.

Company Secretary presented to the Meeting thetdrnply with the law the Company need to
consider for approval the 266,917,982 newly issiese at Baht 1 par value as allocate a General
Mandate to the maximum of 266,917,982 shares (atpnvto 30% of the Company’s registered and
paid capital as of the date the Board of Directes®lved to increase registered capital by a génera
mandate (February 22, 2018) when paid up capitalvatent to 889,726,608 shares as follow:

(1) Allocate to the maximum of 177,945,322 sharesifghtroffering to the
existing shareholders pro rata to theicpetage shares (equivalent to 20% of
the Company’s paid up capital as of the dia¢ Board of Director resolved to
increase registered capital by general mat)d

(2) Allocate to the maximum of 88,972,660 shares ferghrpose private
placement (equivalent to 10% of the Company’s p@idapital as calculated
on the date that the Board of Director passeddbelution to increase the
capital under general mandate). However, theopesball not be connected
person(s) in accordance with the Notificationhd Stock Exchange of
Thailand Re: Disclosure of Information and Perfante of Listed Companies
in Connected Transactions B.E.2546. In additibe,offering price of newly
issued ordinary shares shall not be lower than 8D#éte price calculated based
on the market price in according to the Notifioatof the Capital Market
Supervisory Board No. Thor. Jor 72/2558. Alse, tiarket price shall be
calculated from the weighted average closing pricghares trading on the



Stock Exchange of Thailand for 7 consecutive trgdiays but not over 15
days prior to the date on which the shares aerexit

In this respect, when there is right offering tasérg shareholders and private placement the paid
up capital on the part of increase combined slalerceed 30% of the paid up capital as of the thete
Board of Directors resolved to increase registesgutal of 266,917,982 shares by right offering.tHe
event of private placement the paid up capitalhenpart of increase shall not exceed 10% of the i
capital as of the date the Board of Directors re=wbko increase capital by general mandate.

In addition, for the objective of allocation of sba in the capital increase by general mandate as
per details above the Board of Director need tppse to the shareholders’ meeting to authorize the
Board of Directors and/or the Managing Director/angerson authorized by the Board of Directors or
Managing Director to be authorized to do generaidiage including the consideration of issuing and/or
make amendment and or change terms and detailesdétathe said general mandate under the related
legal framework and to be authorized to exercisermtessary and suitable business related to the
issuing of new common shares for capital incredsiemsuch authority is including but not limited to

(1) Consideration of offering new common shares foitedcrease in one tranche or several
tranches including but not limited to the consitieraof booking ratio for the offering of
capital increase common shares to existing shatehlfix offering price, period of offering,
method of allocation, payment for shares, termsaarydother details related to the offering of
capital increase common shares.

(2) Engage in negotiation, agreement and sign anyeceddcument and to be
authorized to exercise any necessary, suitabl@éssirelated to the offering including the
allocation of capital increase common shares inolydut not limited to correspondence,
giving out information, signing, filing applicatidor private placement permission including
any other document to the Securities and Exchamgen@ission, Thailand, Stock Exchange
of Thailand, Thailand Securities Depository Co.,LMinistry of Commerce and other related
authorities including the registration of the Comga capital increase common shares in the
Stock Exchange of Thailand for instance.

However, the general mandate above shall be asetpivithin the date of the 2019
Annual General Meeting of Shareholders.

Ms. Benyaluck Nakpanish proxy holder from Thai Istees Association asked if the
private placement aim at any particular investoomen in general.

The Company Secretary responded that it is opearfy investors in general



There was no further question the Chairperson tbquested the Meeting to consider for
approval the allocation of common shares in thétahipcrease as per details above.

On this agenda there were shareholders presentddvared representing 647,758,235
shares

Resolution

The Meeting resolved to approve the allocationcapital increase common shares and
authorize as proposed with the majority votes bkhbhreholders presented and voted as per details
below:

Approved 645,897,493 votes or 99.9999%
Disapproved 742 vote 010.0001%
Abstained 1,860,000 vote

of all votes from shareholders presented and ddigtbcasting vote
Not eligible to vote - Vote

Agenda 14 : To consider _and approve the issuance and offeringf dhe Debentures of the Company

(Additional)

The Chairperson assigned Mrs.Kanokporn Sanawavaregoort that the Company has many
development projects both in Bangkok metropolisianed in the province, it is therefore proposéeo t
Meeting for consideration and approval the issaing sale of debentures (additional) within the @fap
Baht 1,500 million with an objective to use theduaised in business operation and to offer those t
general public in the country at the prevailing kearate by the time of the placement. In
this regard the Board has authorized the Chief &xexand Managing Director to amend of fix any
terms and details necessary for the successfuhgamd placement of those debentures in compliance
with laws including the appointment of sale andemditer and the entering into Underwriting
Agreement or Placement Agreement and/or other agrets related to the preparation and submission
and documents to the Securities Exchange CommisBlenland and the Stock Exchange of Thailand.

The Chairperson allowed question from the meetthgre was no shareholder makes any
comment or ask question the Chairperson requeséhéeting to consider for approval the issuande an
offering of the Company’s debenture (additionalpesposed.

On this agenda there were shareholders presentegbéed representing 647,758,235 shares

There was no other shareholder make any commexgkaguestion the Chairperson then
requested the meeting to consider for approvailsgieance and offering of the Company’s debenture.



Resolution:

The Meeting resolved to approve the issuance #rdrgy of the Company’s debenture
(additional) within the budget of Baht 1,500 miflicncluding the authorities as proposed with a vate
less than three fourth of all shareholders presieswel exercised their voting rights as follows:-

Approved 647,758,235 votes or 100.00%
Disapproved 0 vote or 0.00
Abstained 0 vote or 0.00

of all votes from shareholders presented and ddéigdbcasting vote
Not eligible to vote - \ote

Agenda 16: _To consider other matters (if any).

- None —

There was no shareholder ask any question or ntakeanment the Chairperson thanked all
shareholders who spent time to attend the meatisytand adjourned the meeting at 15.30 hrs.

- Srivara Issara -

(Mrs. Srivara Issara)
Chairperson of the Meeting

Certified by

- Teeraporn Srijaroenwong -

(Mrs.Teeraporn Srijaroenwong)
Director



(Encls. 3)
Director’s profile for those nominated Directors toreplace Directors who are due to retire by
rotation
1. MR.PHISUD DEJAKAISAYA Age : 63 years
Chairman of Audit Committee, Independent Direcdomination and Remuneration Committee
Shareholding : 0.001 (8,167 shares)

Education/Training Program
e LL.B Thammasat University, Thailand, 1982
M.C.L, Southern Methodist University, USA, 1984
e Diplomain Comparative Law, South Western Legalréation, Dallas Texas
e Bachelor of Laws, Thammasat University
e Director Accreditation Program (DAP), Thai Insteutf Director (I0D)
e Corporate Governance Program for Directors and Ekexof State Enterprises and Public
Organization (Class 10), Public Director Instit(f®l)
Professional career

2018-Present Chairman of the Legal Working Grauldioister of Tourism and Sports
2012 - present Director/Head of Airports of Thad Public Co., Ltd.
Legal Committee
2011 - present Managing Director Lao Premiezrimitional Law Office
2011 - present Managing Director Myanmar Prerdmtarnational Law Office
2011- present Nomination and Charn Issara Dewetop Public Company Limited
Remuneration Committee
2002 - present Chairman of the Chasars Development Public Company Limited
Audit Committee
1990 - present Managing Director Siam Prermm@arhational Law Office Limited
July 2009 - Dec.2009 Advisor Deputy MinisterAgfriculture and Cooperatives
April 2009-July 2009 Sub Committee The Guidelioethe Establishment of Investor
Services under the Supervisor of the Prinadver
2008 - 2010 Advisor Thailand Post Co., Ltd.
20008 - 2009 Board of Director Office of Smatid Medium Enterprise Promotion —
SOMEP
2008 - 2009 Advisor Software Industry promotigency Organization
1984 - 1990 Senior Lawyer Baker& McKenzie Ltd.

- Involvement, either directorship, management posther business which is listed company.
(1 company)

- Involvement, either directorship , management posther business. (3 company)

- No involvement, neither directorship nor managenhpast in other business which may cause
conflict of interest to the Company.

Forbidden record
1. No criminal record related to assets wrongfullywced,
2. No record of related transaction which cause edrdf interest to the Company in past year,



Meeting attendance record in past year
1. Attend 5/6 meetings of the Board of Directors,
2. Attend 5/5 meeting of the Audit Committee,
3. Attend 2/2 meeting of the Nomination and Remunera@ommittee
4. Attend 1/1 meeting of the Annual General Meetih&loareholders in 2018

2. MR.WITIT RATCHATATANUN Age : 64 years
Audit Committee and Independent Director
Shareholding : 0.194 (2,073,060 shares)

Education/Training Program
e Doctoral Degree in Education , Harvard UniversityS.A.
e M.A. University of Essex U.K.,
e B.Sc. (Econ) London School of Economics U.K.
Professional career

Present Director, Panyaprateep School, Pak g;hbiakhon Ratchasima
Advisor Thawsi School

2002-Present Audit Committee and Charn IssaraebDement Public Co., Ltd
Independent Director

2004 Director, Community Economic Developmerd income

Distribution Office, NESDB

1999-2003  Assistant Secretary General of NESDB

2001-2002  Director, International Policy Office
Director, Macro Social Policy Office

1997-2003  Director, Thai-German Institute, Miniof Industry

2000-2004  Director, Liquor Distillery OrganizatioMinistry of Finance

1996-1999  Director, Office of the Joint Publigiate Consultative Committee

1993-1996  Director, Government and Private Coatpmr Division

- No involvement, neither directorship, nor mamagat post in other business which is listed company

- Involvement, either directorship , management posther business. (2 company)

- No involvement, neither directorship, nor managehpost in other business which may cause
conflict of interest to the Company.

Forbidden record
1. No criminal record related to assets wrongfullywced,
2. No record of related transaction which cause odrdf interest to the Company in past year,

Meeting attendance record in past year
1. Attend 6/6 meetings of the Board of Directors,
2. Attend 5/5 meeting of the Audit Committee
3. Attend 1/1 meeting of the Annual General Meetth&hareholders in 2018



3.MR. PINIT PUAPAN Age : 51 years
Audit Committee, Independent Director, Risk ManagatfCommittee
Shareholding :  0.125 (1,336,500 shares)

Education/Training Program

e Oxford Programme on Negotiation Programme in Bakgkxecutive Education and Enrichment
Institute (2018)

e Corporate Governance in Digital Era (2018) Fisadidy Research Institute Foundation

e Executive Energy Program (EEP 3), The Federatiorhai Industries

e Public Director Certification Program (PDI 15), KifPrajadhipok’s Institute (2016)

e Corporate Governance for Capital Market IntermeesafCGI| 2/2015) Thai Institute of Directors
(IOD) (2015)

e Advanced Security Management Program (ASMP 5), Agsociation National Defense College
of Thailand / 2014

e Leader Program, Capital Market Academy (CMA11)120

e Director Accreditation Program (DAP), Thai Instegutf Directors (IOD) / 2004

¢ Audit Committee Program (ACP), Thai Institute of&itors (IOD) / 2004

e Advance Management Program, Harvard Business S¢h006)

e Master Degree in Economics, The London School ahBmic and Political Science (1990)

e BA, Economics & Political Science, Tufts Univers(ty089)

Professional career for the past five years

20 December 2017-Present Director Thai Airwaysrimtional Public Co., Ltd.

13 June 2017-Present Director Srisawad Finanbkdo., Ltd.

22 December 2015-Present Director Srisawad CadiiparRublic Co., Ltd.

8 June 2015-Present Director CAT Telecom Pubtic Ctd.

2014 — Present Director Mali Group 1962 Co., Ltd

2013 — Present Director Veyla Cha Am Reside@esLtd.

2008-April 2018 Executive Director KT ZMICO Setigs Co., Ltd.

2008-2014 Managing Director KT ZMICO Securities. (. td.

2007 — Present Executive Director Seamico Seesiftublic Co., Ltd.

2003-Present Directors Talon Holdings Co., Ltd.

2002 - Present Audit Committee and Charn Issaz#eD@pment Public Co.,Ltd.
Independent Director

2002-Present Board of Directors  Thai Dairy Indu§to., Ltd.

- Involvement, either directorship, managemerst poother business which is a listed
company. (5 company)

- Involvement, either directorship , management posther business. (4 company)

- No involvement, neither directorship nor managenhpest in other business which may cause
conflict of interest to the Company.

Forbidden record
1. No criminal record related to assets wrongfullywced,
2. No record of related transaction which cause adrdf interest to the Company in past year,



Meeting attendance record in past year

1.
2.
3.
4.

Attend 6/6 meetings of the Board of Directors,

Attend 5/5 meeting of the Audit Committee,

Attend 1/1 meeting of the Risk Management Committee

Attend 1/1 meeting of the Annual General Meetih@lareholders in 2018

Criteria and process of nomination

The Board of Directors comes from the selectiodomination and Remuneration Committee with
following criteria and process of nomination:-

1.

The selection of candidate for the Company’s Doeat replacement of retired Director or
appointment of new Director by the Nomination arefriRneration Committee by giving minority
shareholder to propose candidates who has quéliitsain compliance with the Securities and
Exchange laws and the Company’s qualifications@&ection of the Company’s Director. The
information of which was published on the Comparwé&bsite which invite shareholders to
propose candidate with resume to the Company.

The Nomination and Remuneration Committee shallereakelection and propose candidate with
gualifications and criteria required by laws in saleration of experience, knowledge and skills
which will be beneficial to the Company for the sateration of the Board of Directors. After

the Board’s approval the Company shall propose sanldidate for the vote of appointment in the
Meeting of Shareholders.

Definition of Independent Director

Charn Issara Development PCL has defined Indepémiszctor to be in line with the rules of Seclesi
and Exchange Commission and Stock Exchange ofarithds follows:-

1.

Independent Director shall not hold more than 1f%e Company’s share with voting right
including in those subsidiaries, joint ventureuwngtic person which may have a conflict of
interest. In this respect all those shares heleelated party to the Independent Director shall be
counted within such limit.

Does not hold an executive position or use to bectbr who has involved in the management,
employee, staff or consultant with fix monthly sglar authorized person of the parent company,
subsidiary companies, joint venture or any juripgcson which may have a conflict of interest
except that one has left such position for more thgears.

No connection on family or registration of fathemwther, spouse, brother/sister, son, major
shareholder, authorized person, or a person noetratbe a management or authorized to
manage the Company or its subsidiaries.

No business connection with the Company, parenpenty, subsidiary company, joint venture
company or other juristic which may have a conftitinterest in the way that may obstruct an
independent judgment except for the case thatefheuch position for more than 2 years.

Not being appointed as director to represent Doreat the Company, major shareholder or
shareholder who is related to the Company’s mdjareholders.

Not possess any other qualification which will @bst an independent view related to the
Company’s operation.



(Encls. 4)

Article of Associations related to Shareholders Mdag

Shareholders Meeting

30.

31.

32.

33.

The Board of Directors shall convene an Annual @ady Meeting of Shareholders within four
months from the last day of the Company’s fiscaique

Shareholder’'s Meeting other than aforementiongtierabove paragraph shall be called
Extraordinary Meetings. The Board of Directorslsbanvene an Extraordinary Meetings
whenever it thinks appropriate or when a lettebssubed to by shareholders holding an
aggregate number of shares not less than onesfittie total number of shares issued, or which

is subscribed to by at least 25 shareholders hplainaggregate number of not less than one-tenth
of the total number of shares issued, was semdqoeast the meeting by clearly specifying their
reasons and purpose for requesting the Board etiirs to convene such meeting. The Board of
Director shall convene a meeting within one montimfthe date when the letter from the
shareholders is received.

In calling a meeting of shareholders, the BoarBioéctors shall arrange for the notice of meeting
which specifies the location, date, time and agemthmatters to be tabled in the meeting
together with reasonable details, by stating aateguired for respective matters, for information,
for consideration or approval including opinionrfrehe Board of Directors in those matters. The
Board shall arrange for the notice of meeting twdse shareholders at least 7 days prior to the
date of the meeting and shall publish the NoticthefMeeting in a newspaper for at least 3
consecutive days prior to the meeting.

The Shareholders meeting may be convened at thédowmf the Company’s head office or other
locations in the Kingdom.

In Shareholders meeting, shareholders may appmrigs to attend the meeting and vote on their
behalf. However, the proxy form shall be datechwgignatory of the shareholders who grant such
proxy and executed in the form prescribed by thgi®er. The proxy holder must submit a
proxy form to the Chairman of the Board of Direstor designated chairman at the venue of the
meeting prior to entering the meeting.

In Shareholders meeting, a quorum shall be fornyeat keast 25 shareholders attending the
meeting both in person and by proxy(if any) or loyl@ss than half of the total number of
shareholders attending the meeting either in peosday proxy (if any), in any case with an
aggregate number of shares of no less than oreeahthe total number of issued shares of the
Company.

At any meeting of Shareholders, if an hour shoadehlapsed after the time fixed for the meeting
and the quorum as prescribed above is not prethemt,in the event that the meeting was called at
the request of shareholders, it shall be deem tabeelled forthwith. In the event of such
meeting had not been called for by shareholdeesnéw schedule for the meeting shall be set
with a notice of meeting sent to shareholdersamtlé days before the date of the meeting. This
latter meeting shall not require a quorum.



In Shareholders meeting the Chairman of the Bo&Rirectors shall be chairman of the meeting.
In the event that the Chairman of the Board of &oes is unable to attend the meeting, vice
chairman (if available) shall act as chairman efitieeting and in the absent of vice chairman
then the meeting shall elect one shareholdersdatigithe meeting to be chairman of the
Meeting.

34. In casting vote in the Shareholders meeting onees$taall be entitle to one vote
The vote shall be casted openly except when tsemgequest from at least five shareholders with
approval from the meeting then a confidential \&#tall be adopted. The process of confidential
vote shall be in accordance to the Chairman’s pigggan. Resolution of Shareholders meeting
shall constitute the following votes:-

(1) In normal circumstances, majority vote of sharebddattending the meeting and
entitle to vote. In the event of tie vote, theioman of the meeting shall be entitled to
a casting vote.

(2) In the following circumstances, a resolution shallpassed by no less than three-
fourths of the total votes of all shareholdersratieg the meeting and entitled to vote:

(A) sale or transfer of the Company’s material businei$iser in whole or in
part to third parties;

(B) purchase or acceptance of the transfer of busiaedsgher companies
or private companies to the Company;

(© execution, amendment or termination of agreematasimg to the

leasing out of the Company’s material businesstsran whole or in
part; assignment to other persons to manage the&uyis businesses;
or amalgamation of the business with other persofesgal entity with
the purpose of sharing profits and loss;

(D) amendments of the Memorandum of Association orchasi of
Association;

(E) increase or decrease of the Company’s capitakaaisce of debentures;

(F) merger or dissolution of the Company.

34/1 Itis prohibited for the Company to lend moweextend financial assistance in any case which
will create a conflict of interest between the Camyp and its subsidiary or the Company and its
joint venture company or any persons who has anflith the Company except for those case
which has been approved by not less than thre¢l®of the total votes of all shareholders
attending the meeting and entitle to vote.

Under this article the term “ subsidiary compariythe Company”, “ joint venture company”,
and “persons who has conflict” shall carry the same@aning as those prescription stipulated in
the prevailing laws of the security exchange.



Qualifications of Director, Director election process, Director’s retirement by rotation and
Director's remuneration

17.Directors of the Company comprise of at least #lirectors and not less than half of all Directors
must reside in the Kingdom. Directors may or mayhold shares of the Company.

Directors of the Company must perform its dutyaoe@dance with the law, objective and
regulation of the Company including resolutiontod Shareholders meeting.

18.The meeting of Shareholders shall appoint diregtoexcordance with the following guideline
and process;

(1) ashareholder is entitled to one vote per share;

(2)  each shareholder must exercise all of its votightras per (1) to elect one candidate at
a time or candidates consisting in a group butdhages shall not be distributed
unequally to each candidate(s).

(3)  the persons who has received the highest votes ie$pective order of the votes shall
be elected as Director at the number equal todnagber of directors required at that
time. In the event of tie vote among the candi@#eted in the order of respective
high numbers of votes, which exceed the requiredbas of directors of the Company
at that time, then chairman of the meeting shadlese a casting vote.

19. At any Annual General Meeting of Shareholders dnttof the Directors or if their number is
not a multiple of three, then the number neareshisthird shall be retired by rotation.

Those directors retired in the first and second géiar the registration of a Public Company shall
be drawn by lots while in subsequent year the Darsovho are in the office longest shall retire.
Those Directors retired by rotation shall be eligitor a re-election.

20. A Director is entitled to remuneration from tiempany namely gratuities, meeting allowances,
bonuses or any other nature of interests pursoahiticles of Association or the consideration of
Shareholders meeting. Such remuneration may ld bx specified from time to time according
to the regulation laid out, or let it remain effgetuntil there is a change. In addition, a Dioect
is entitled to per diem and any fringe benefitsoading to the regulations of the Company.

Dividend Payment

42.The Company is prohibited from paying out any dévid from sources other than net profit.
In the event of loss carried forward, the Compangrohibited from paying dividend.
Dividend shall be allocated equally to shares idsheough prior approval from the
Shareholders meeting.

The Board of Directors may pay an interim dividéaghareholders from time to time when
the Company has sufficient profit to do so. Follogvthe interim dividend payment the
Board of Directors shall report to the next Shaléérs meeting.



The dividend payment shall be made within one mdnatim the date it was approved by the
Shareholders meeting or the date it was approvebdébBoard of Directors whichever the

case. Notice of dividend payment shall be seshtareholders and published as such in the
newspaper.

43.The Company must appropriate a portion of annuiapredit as a reserve fund in the amount
not less than 5 percent of the annual net prafg Beecumulated loss brought forward (if any)

until the reserve fund reach the amount not less l® percent of the Company’s registered
capital.
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(F 53-4)

Capital Increase Report Form
Charnlssara Development Public Company Limited
Date 26 February 2019

Charn Issara Development Public Company Limit&b¢hpany’), would like to report the resolution of
the Board of Directors’ Meeting No. 3/2019, held 26 February 2019 from 10.00 a.m. — 12.00 p.m.,
relating to a capital decrease, a capital increaskeshare allocation as follows:

1. Capital Decrease/Capital Increase

The Board of Directors’ Meeting passed a resolutearding capital increase and capital
decrease as follows:

(1) Approved to decrease the registered capital frommt B#255,499,889 to Baht 1,165,364,813 by
cancelling 90,135,076 ordinary shares that haveyeiobeen offered with a par value of Baht 1
each in order for the Company to increase the @lamitvided into (1) canceling 75,065,936
ordinary shares under general mandate that haveyeibtbeen offered to the existing
shareholders (Right Offering); (2) canceling 15,049 ordinary shares under general mandate
that have not yet been offered to Private Placertgave for the unissued authorized ordinary
shares amounting to 98,855,299 shares which haae feserved for the exercise of the holders
of the Warrants to purchase ordinary shares o€Ctirapany No.1); and

(2) Approved to increase the registered capital of @@mpany from 1,165,364,813 to Baht
1,485,317,667 by issuing 319,952,854 new ordinaayes at a par value of Baht 1. The capital
increase shall be under general mandate at the ranmfuBaht 319,952,854 by issuing
319,952,854 new ordinary shares with a par valuBaidft 1 and to be offered to the Existing
Shareholders Pro-Rata to their Shareholding (RiOMiisring) and under Private Placement.

Par
Number of Value
. Type of Shares Total
Type of Capital Increase Share (Baht (Baht)
(Shares) per
Share)
M Under general mandate  Ordinary | 319,952,854 1.00 319,952,854
Shares
Preference - - -
Shares

2. Allocation of New Shares

The Board of Directors passed a resolution reggrdime approval of the allocation of
319,952,854 new ordinary shares at a par valueabf B, totaling to 1,485,317,667 as follows:



Capital Increase Under General Mandate

% / the
Allocated to e e ALELSEL @ palld-up Remarks
Shares Shares registere
d capital*
Right Offering Ordinary | 213,301,903 20 Please see the
Shares remarks
Preference - - -
Shares
Private Placement Ordinary | 106,650,951 10 Please see the
Shares remarks
Preference - - -
Shares

! Percent of the registered paid-up capital as catiedlon the date that the Board of Directors paased
resolution to increase capital under general mandat

Remarks:

(1) Allocation of shares not exceeding 213,301,903bamffered to the Existing Shareholders Pro-
Rata to their Shareholding (Rights Offering) (resemting approximately 20% of the Company’s paid-up
capital as calculated on 26 February 2019); and

2 Allocation of shares not exceeding 106,650,95%Herpurpose of Private Placement (representing
approximately 10% of the Company’s paid-up camtaicalculated on 26 February 2019). However, the
person shall not be connected person(s) in accoedavith the Notification of the Capital Market
Supervisory Board No. Thor. Jor. 21/2551 Re: Catem Entering a Connected Transaction and the
Notification of the Stock Exchange of Thailand Résclosure of Information and Performance of Listed
Companies in Connected Transactions B.E. 2546 rtended). In addition, the offering price of newly
issued ordinary shares shall not be lower than 80%e price calculated based on the market price i
according to the Notification of the Capital Marketipervisory Board No. Thor. Jor 72/2558 Re: the
Permission for Listed Companies to Offer the Nelsgued Shares to the Specific Investors (as amgnded
Also, the market price shall be calculated fromwhegghted average closing price of shares tradmthe
Stock Exchange of Thailand for 7 consecutive trgdiays but not over 15 days prior to the date oichvh
the offering price is determined.

Nonetheless, after the allocation of new ordin&gres under general mandate to the existing shidexiso
(Right Offering) and after the allocation for therpose of Private Placement, the excess of Company’
paid-up capital shall not over 30% of the paid-@pital as calculated on the date that the Board of
Director passed the resolution to increase thetalapinder general mandate, which is totaling to
319,952,854 shares. However, in the case of tloeatlbn of new ordinary shares for the purpose of
Private Placement, the excess of Company’s paidapjtal shall not over 10% of the paid-up capiwl a
calculated on the date that the Board of Directmspd the resolution to increase the capital uyeleeral
mandate.

In addition, the Board of Directors and/or the Mging Director and/or the person(s) entrusted by the
Board of Directors and/or the Managing Directorlshave the power to allocate new ordinary shares
under general mandate, which includes the poweptxify and/or add and/or amend conditions and
details in relation to the allocation and the dffgrof new ordinary shares under general mandatierun



relevant laws and to do any acts and things necefsaand in relation to the allocation and théedhg
of new ordinary shares. Such power includes babtdimited to the following:

(1) To consider, to allocate and to offer new ordinstmgre all at once or from time to time, including
but not limited to specifying the subscription cafor the offering of new ordinary shares to the
existing shareholders, offering price, offeringipdrallocating method, share payment, condition
and other details in relation to allocation of nendinary shares; and

(2) To negotiate, agree and sign any relevant docunagrtso do any acts and things necessary for and
in relation to the issuance, offering and alloaatid new ordinary shares, including but not limited
to contacting, providing information, signing, sutiing an application for Private Placement as
well as other supporting document to the Officatwf Securities and Exchange Commission, the
Stock Exchange of Thailand (th&ET"), Thailand Securities Depository Company Limitede
Ministry of Commerce and any other relevant autiesiand registering new ordinary shared at the
SET.

However, allocation of new ordinary shares underegel mandate above shall be completed within the
date of Annual General Meeting of ShareholdergHeryear 2020.

Schedule of Shareholders’ Meeting to Approve Catal Increase and Share Allotment

The Annual General Meeting of Shareholders foryier 2019 shall be held on 25 April 2019, at
14.00 hrs., on the 21floor, Conference room, Charn Issara Tower Il Negichburi Road. The
date for determining the list of shareholders wlawehthe right to attend this meeting (Record
Date) shall be 13 March 2019.

Approval of Capital Increase/Share Allotment byRelevant Governmental Agency and
Conditions Thereto

4.1 The Company shall register the capital increas the amendment of the paid-up capital
with the Ministry of Commerce and shall amend aslgvant clauses in the Memorandum
of Association.

4.2 The Company shall apply for approvals from 8T for listing of the newly issued
ordinary shares from the capital Increase undee@mMandate on the SET.

Objectives of the Capital Increase and Plans foutilizing Proceeds Received from Capital
Increase

The increased capital resulting from the exercfsgghts shall be utilized as a working capital for
the operation of business and for the expansidiusiness in the future.

Benefits which the Company and Shareholders willeceive from the Capital Increase and
Share Allotment

The Company will have additional capital for theemion of business and will be ready in an
aspect of the Company’s capital and the finanalidity in order for the Company to expand its
business and to develop new projects in the fuilnieh will result in the Company’s benefit and
profits. The capital increase and share allotmkall also increase value for the shareholders.



8.1

8.2

Benefits which the Shareholder will receive fronthe Capital Increase and Share Allotment

The improvement of the Company’s financial positias well as profitability potential will
enhance the future operating result of the Comp&uonsequently, the shareholders will get
benefit from the increase in enterprise value.

Other Details Necessary for Shareholders to Appwve the Capital Increase and Share
Allotment

The shareholders will gain benefits after thierong of new ordinary shares under Private
Placement. Such benefits include the proceduredamtgprocessing period, an ability to specify
targeted group of investors as required by the Gmypwvhich includes the investors with a
potential regarding the capital funding as weltlss investors with an experience or expertise in
business that is able to promote the Company’skiktya Moreover, the Company is able to
determine the accurate amount of money in timgHeroperation of Company’s business which
will result in the highest benefit for Company ptefand operation of business as well as the
benefit for shareholders.

According to the criteria and method regardihg consideration of shares allocation under
Private Placement, the Company shall consider fitoeninvestors with the potential regarding
capital funding or the investors with experienceeapertise in business able to promote the
Company’s capabilities.

Schedule of Action where the Board of Directorof the Company passes a Resolution
approving the Capital Increase or Allotment of NewShares

Procedure Data

Board of Directors’ Meeting approves the increase 026 February 2019
registered capital and the allocation of newly esku
ordinary shares

Date to determine the shareholders’ right to attird 13 March 2019
General Shareholders’ Meeting (Record date)

Date to determine the shareholders’ right to rexeiv 7 May 2019
dividends (Record date)

Annual General Shareholder’'s Meeting 2019 25 A2019

Registration of the resolution of capital increatéhe | Within 14 days after
Ministry of Commerce the General
Shareholders’
Meeting passes the
resolution approving
the capital increase




10. Opinions of the Board of Directors

In the case of a capital increase under generatatenwhich is a capital increase that has been
approved prior by the shareholders, an allocatibrcapital increase under general mandate
requires authorization to the Board of Directorsctmsider the issuance and allocation of such
shares each time as deemed appropriate, with re@aswhnecessity for such capital increase, as
well as to create liquidity as a working capitathe Company. A capital increase is deemed to be
more flexible than a loan as it is also necessamggard to speed in raising capital each time as
appropriate and given fast-changing surroundingpfac

Regarding the possibility of an investment plannfrahe offer for sale of shares and
reasonableness of such capital increase, the Congbetli use such capital as a working capital
for business operations and for readiness in tefneapital and capital liquidity for expansion of
business and for development of various potentitlré projects, which will ultimately create
benefits and profits to the Company, as well asemse value to shareholders. In regard to the
potential effects due to capital increase to lichipersons and undertakings such as investment
plans on the business operations of the Companywels as financial status and overall
operations, it is expected that there will be ncohseffect on the business operations of the
Company because the offer for sale of share inerbas steps carried out in a fast-pace with the
ability to determine the Company’s target for inees, whether they are investors with potential
in capital, with experience or with expertise ie thusiness that can strengthen the potential of the
Company, as well as determine an exact amountpfataneeded for business operations, which
will ultimately benefit the performance and opesatof the Company and its shareholders.

In addition, in case that the Board of Directorgglaot perform its duties with honesty or fails to
perform its duty of care towards the Company regarthe capital increase resulting in damages
to the Company, the shareholders have the righlaion for compensation from such director(s)
in lieu of the Company under Section 85 of the Rulllompany Act B.E. 2535 (1992) (as
amended) and if such operations lead to such stetedirector(s) or person(s) with unlawful
benefits, the shareholders have the right to filtase against such director(s) for the return of
such benefit in lieu of the Company under Secti®f8 of the Securities and Exchange Act B.E.
2535 (1992) (as amended).

The Company hereby certifies that the informationtained in this report form is true and complete i
all respects.

Signed Authorized director

(Mr. Songkran Issara)

Position CEO and the Managing Director
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The issuance and offering of the Debentures with éhfollowing details:

Use of Proceeds :

Type

Amount

Offering

Interest

Maturity

Other Conditions :

For operation of the business expénding the project of the
Company including refinancing

All types and all kinds of debentures whaan be subordinated or
unsubordinated, characterized as an amortizatidsulbet payment,
secured or unsecured, debentures, with or withelbieture holders’
representative or derivative notes/debentures, estibjto the
prevailing market conditions at the time of issue affering of the
relevant debentures.

The principal amount of the Debentured natt exceed Baht 439.70
million or the equivalent amount in other currescie

The Debentures will be offered domesticto the public and/or on
the private placement basis and/or to the instihati investors
and/or the major investors either in whole or int péhich could be
single or multiple offerings.

Subject to the prevailing market cowdisi at the time of issue and
offering.

For short term debentures: Not exceediii@ days. For long term
debentures: Not exceeding 10 years.

Additional restrictions and citiaehs of the Debentures such as the
type of Debentures to be issued each time, faageyalffered price
per unit, interest rate, appointment of debenturelddrs’
representative, allocation method, details of tHterimg, early
redemption, registration on the secondary markéwng), shall be
determined and fixed by the Chief Executive Offidaraddition, the
Chief Executive Officer shall have the powers tdedmine or
amend the terms and conditions relating to theaisse and offering
of the Debentures including to have the power toadg acts and
things necessary for and in relation to carryingthe issuance and
offering of the Debentures in compliance with tipplacable law, as
well as to have the power to appoint the bondhsldepresentative
and the underwriter, to enter into and execute Wmeerwriting
Agreement, or Placement Agreement and/or other vaate
agreements, to prepare and submit the applicatiod ather
documents to the Office of the Securities and Emgka
Commission, other relevant authorities, and/or mothelevant
person(s), etc.



The outstanding amount of issuance and offesintpe Debentures
of the Company (which is a non-renewable amjasrBaht

1,560.30 Million in approximate. In case tha Annual General
Meeting of Shareholder 2019 approves the issuand offering of
the Debentures in the principal amount of noterthan Baht

439.70 million, the total principal amount alntures to be issued
and offered by the Company shall be approxip&aht 2,000
Million.
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Documents or evidence showing identity of a Shareluer or representative of a
Shareholder entitled to attend the meeting.
Natural person

1. In case the shareholder attend the meeting in perso
Valid identification card, identification card obgernment officer, driving license, passport

and documentation related to name change (if dmyyld be shown

2. In case of proxy
2.1 A completed proxy form enclosed in the notice oktimgy, duly signed
by the shareholdeobwgive proxy and the proxy holder;
2.2 A certified copy of the shareholder’s idenatfion as per 1;
2.3 A certified copy of the proxy holder’sitification similar to 1.
Juristic person

1. In case the representative (director) of jurisgeson attend the meeting in person
1.1Valid identification card of the representative gamto natural person in 1;
1.2 A certified corporate affidavit which bear the anrkty of representative
attending the meeting
2. In case of proxy
a. A completed proxy form enclosed in the notice oktimeg, duly signed by
the juristic persaliréctors) who give proxy and the proxy holder;
b. A certified corporate affidavit which bear the awrfty of directors who sign the proxy
form;
c. A copy of valid identification card of the direc{sy who sign the proxy form;
d. A copy of valid identification card of the proxylder similar to 1 of the natural person
3. In case of oversea shareholders who has appoirtestadian in Thailand
Show documentations similar to 1 and 2
In case the foreign shareholders has appointedtadian to sign the proxy form there
must be additional documentations as follows:-

1) a proxy from foreign shareholders appointing a@disin to sign the proxy form;

2) a certificate of custodian. Any documentation vhis original is not in English must be
accompanied by a certified translation, certifigcshareholder or representative of juristic
person.

2. Giving proxy
The Company has sent a proxy form B which is aifipgroxy form according to regulation of
the Department of Business Development, Ministr¢ommerce Re. form of proxy (No. 5) BE
2550 Shareholder who is unable to attend the mgetiperson may appoint a person as their
proxy by following the procedure below:-

1. Give proxy to a person selected by the sharehaldgive proxy to one of any
independent Director of the Company by specifyimgrname and details of the proxy
holder or mark in front of one of any independeireBtor as listed in the proxy form,

2. Affix the Baht 20 stamp duty with specific datepwbxy form written across the stamp
duty,

3. Return the completed proxy form to the Companyh@dnclosed envelop within April 23,
2019 or before the beginning of the meeting foifiation of the documents prior to the
meeting.
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Independent Director’s profile for Shareholdersageto give proxy for attend the meeting and vote

MR.PRAVESVUDHI RAIVA Age : 67 years
Independent Director, Chairman of Nomination andhReeration Committee

Shareholding:

Education/Training Program
e BBA, Political Science Unversity of Indiana, U.S.A.
Chulalongkorn University Training Program:
¢ MMP-Modern Management Program
¢ MMM-Modern Marketing Management
e Directors Accreditation Program (DAP), Thai Inst&wf Director (IOD) / 2005
e Directors Certification Program (DCP), Thai Inst#wf Director (IOD) 135/2010
e Senior Executive Program of Chulalongkorn UnivgrBibompalungpandin, Class 2
e Top Executive Program in Commerce and Trade (TERCtdss 8

Professional career for the past five years

Present

Vice Chairperson & S&P Sydicate Pubbg Ctd.
Director
Director S&P Global Co., Ltd.
Director Foodhouse Catering Services Co.,Ltd.
Director S&P Restaurants Limited (England)
Director Patara (Geneva) SA (Switzerland)
Director Patara Fine Thai Cuisine PTE Ltd./Site2ing PTE Ltd.
(Singapore)
Director Patara Restaurant Vienna Gmbh. (Aalstri
Director Bangkok Jam SDN BHD (Malaysia)
Director Patara International Restaurant Manzeyg (Beijing)

Co.,Ltd.(China)

1993-Present Independent Director and Charn I$3avalopment Public Co.,Ltd.

1993-2005

1992
1991-1993
1990
1973
AWARDS:

Chairman of Nomination / Remuneration Committee

Executive Director S.R.Estate Co., Ltd.
Executive Director S&P Sydicate Public Co., Ltd.
President HD Distributors (Thailand) Co., Ltd.
President S&P Distribution and Sales Co.,Ltd.
Vice President Marketing Dept. S&P Sydicate Ru6io., Ltd.
Director Thai Wheat Products Trader’'s Aggom
Asst.Marketing Manager S&P Sydicate Gd.,L
Honorary Instructor Mini M.B.A. Programni&gsetsart University
Financial Director S.R. Tapioca Internatidde., Ltd.

SET Awards 2011, Outstanding CEO Awards



- Involvement, either directorship, management posther business which is a listed
company. (1 company)

- Involvement, either directorship , management posther business. (8 company)

- No involvement, neither directorship nor managenhpast in other business which may cause
conflict of interest to the Company.

Forbidden record
1. No criminal record related to assets wrongfullywced,
2. No record of related transaction which cause odrdf interest to the Company in past year,
3. No interest in all agenda proposed in this Shadssel meeting

Meeting attendance record in past year
1. Attend 6/6 meetings of the Board of Directors,
2. Attend 2/2 meeting of the Nomination and Renmmatien Committee,
3. Attend 1/1 meeting of the Annual General Meetih@loareholders in 2018
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(affix Baht 20 Duty Stamp)

Proxy Form B
Specific Proxy
Written at.....co.oovvviienineennn.

Date...Month...... Year........

(1) IWE. .. Nationality..........ccoooiiiiinn .
Residing at No....... Street ............... Tambol/Kwang.........ccocveecviiiiiiniin e,
Amphur/Kate............ Province ................ Post Code.......covveeiiiiiiiiiee e
(2) Being a shareholder of Charn Issara Development BLKkolding a total number of ....... shares
and is entitled to ......... votes as follows:-
Ordinary shares ................. shares, emtitte.......... votes
Preference shares .............. shares |etio .......... votes

3) Hereby appoint
L (L) e A0e v, years

Amphur/Kate............... Province ................. Postcode ............

[] (2) Mr. Pravesvudhi Raiva (Independent Director / @han of the Nomination and
Remuneration Committee) age 67 years Residinguénumber 2922/200 Road New
Petchburi Tambol/Kwang Bangkapi Amphur/Kate Huaykg®rovince Bangkok
Metropolis Postcode 10320

One of those as my/our proxy to attend and votmgfour behalf in the Annual General Meeting of
Shareholders 2019 to be held on April 25, 2019€Ti.00 at 21 floor Charn Issara Tower II, No.
2922/200 New Petchburi road, Kwang Bangkapi, Kataytwang, Bangkok Metropolis or such other
date, time and place as the meeting may be adjdurne

(4) In this meeting, | hereby give my proxy to voterag behalf as follows:-

[ ] Agenda No. IChairman’s Announcement (if any)

[ ] Agenda No. ZIo consider and adopt the minutes of the Ordinary @neral
Shareholders’ Meeting for the year 2018 which wasdid on 26
April 2018

[_] The proxy is granted to vote on my behalf as itaeappropriate in all respects.
[ ] (1) The proxy is granted to vote at my desire as fadlew

[ ] Approve [ ] Disapprove [] Abstain



[ ] Agenda No. 3o consider acknowledgement of the Annual Report ahthe
Board of Director’s view othe operating results of the fiscal
year 2018
This agenda is for acknowledgenaert does not need to be voted.

[ ] Agenda No. 4To consider for approve the Statement of FinanciaPosition

and Statement of Comprehews Income which have already

been examined by the Compas auditor for the fiscal year

2018 ended as of 31 Decembet8
[] (1) The proxy is granted to vote on mydiEhs it deems appropriate in all respects.
] (2) The proxy is granted to vote at myikess follows:-

[ ] Approve [ ] Disapprove [ ] Abstain

[] Agenda No. o consider and approve the allocation of the Annuanet profit as legal
reserve and the payment of dividends in the forrof cash for the year 2018

[ ] (1) The proxy is granted to vote on mydiehs it deems appropriate in all respects.
[] (2) The proxy is granted to vote at my ckeais follows:-

[ 1 Approve [] Disapprove [ ] Abstain

[ ] Agenda No6 To consider and approve the appointment of Directas to replace those
retiring by rotation. (details of directors’ biographies are shown in
Attachment No. 3).

El (1) The proxy is granted to vote on mydiEhs it deems appropriate in all respects.
(2) The proxy is granted to vote at myideas follows:-

[ ] Appointment of certain Directors

1. Mr.Phisud Dejakaisaya position: Independent Dinethairman of the Audit Committee
Nomination and Remuneration Committee

[] Approve [] Disapprove ] Abstain

2. Mr.Witit Rachatatanun  position: Independent DiocectAudit Committee

[] Approve [ ] Disapprove ] Abstain
3. Mr.Pinit Puapan position: Independent Directdudit Committee /
Risk Management Committee
[ ] Approve [ ] Disapprove [ ] Abstain

[ ] Agenda Noz To consider the fixing of remuneration for the Boad of Directors and Sub-
Committee for the year 2018

[] (1) The proxy is granted to vote on my bkeas it deems appropriate in all respects.
[ ] (2) The proxy is granted to vote at my okesis follows:-

[ ] Approve [ ] Disapprove [] Abstain



[ ] Agenda No. o consider and approve the appointment of the Congmy’s auditors approved
_by the Securities and Exchange Commission Thailanahd fixing of the
auditors’ remuneration for the fiscal year endedon 31 December 2019.

[] (1) The proxy is granted to vote on my biehs it deems appropriate in all respects.
[ ] (2) The proxy is granted to vote at my okesis follows:-

[ ] Approve [ ] Disapprove [] Abstain

[ ] Agenda No. 9 To consider and approve the decrease of registeredpital of the
Company byrezelling the ordinary shares that has not yet been
offered

[1 (1) The proxy is granted to vote on my biehs it deems appropriate in all respects.
[ ] (2) The proxy is granted to vote at my okesis follows:-

[ ] Approve [ ] Disapprove [] Abstain

[ ] Agenda No. 100 consider and approve the amendment of clause 4 the Company’s
memorandum Association to be in line with the decrease of the
Company’s ristered capital

[ ] (1) The proxy is granted to vote on mydiehs it deems appropriate in all respects.
[1(2) The proxy is granted to vote at my desi follows:-

[ ] Approve [ ] Disapprove [ ] Abstain

[ ] Agenda No. 1To consider and approve the increase of registerezhpital of the Company
under general mandate

[ ] (1) The proxy is granted to vote on mydiehs it deems appropriate in all respects.
[] (2) The proxy is granted to vote at my ckeass follows:-

[ 1 Approve [] Disapprove [ ] Abstain

[] Agenda No. 120 consider and approve the amendment of clause 4 the Company’s
memorandum Aksociation to be in line with the increase of the
Company’s ristered capital

[ ] (1) The proxy is granted to vote on mydiehs it deems appropriate in all respects.
(2) The proxy is granted to vote at my oeas follows:-

[ ] Approve [] Disapprove [ ] Abstain
[ ] _Agenda No. 130 consider and approve the allocation of the newrdinary shares

[ 1 (1) The proxy is granted to vote on mydiehs it deems appropriate in all respects.
[] (2) The proxy is granted to vote at my okess follows:-

[ ] Approve [ ] Disapprove [ ] Abstain



[ ] Agenda No. 140 consider and approve the issuance and offering the Debentures
of the Company

[] (1)The proxy is granted to vote on middéas it deems appropriate in all respects.
[ ] (2) The proxy is granted to vote at regice as follows:-

[ ] Approve [ ] Disapprove [] Abstain

[ ] _Agenda No. 150 consider other business (if any)

[] (1)The proxy is granted to vote on miaddéas it deems appropriate in all respects.
[ ] (2) The proxy is granted to vote at nagide as follows:-

[ ] Approve [ ] Disapprove [] Abstain

(5) In the event that any vote by proxy is foundbéodifferent from direction
specified in this specific proxy form that sthall be regarded as misrepresenting
and not my vote as a shareholder.

(6)In the event that | do not specify my votingedition on any agenda or my
direction is unclear or in the event that Meeting considers or passes any
resolutions in any matters other than thoseifipd herein including the case
where there is an amendment or an additi@angffact whatsoever then the proxy
is allowed to consider and vote on my behglit dleems appropriate.

Any act performed by the proxy in the Meeting, extder those vote(s) that are not in accordanch wit
this specific proxy form, it shall be deem as sacts had been done by myself in all respects.

Signed Grantor
( )

Signed Proxy
( )

Signed Proxy
( )

Signed Proxy

( )

Remarks

1. The shareholder appointing proxy must authorizg onk proxy to attend and vote in the
Meeting and may not split the number of sharesaayproxies for splitting votes.
2. The agenda of electing Directors, a whole Boardnyr specific Director(s) may be elected.



Proxyr&o(Form C)
(This form is used only if the shareholder is afislubre investor
who appoints a local custodian in Thailand to kieisgher shares in the custody)

ISSUEA @L...vveviiieeeiiiiiiie et
Date ........ccc..... Month Year...........
(1) T/ W s Nationality...........cccceeveieniinnenn.
Residing at NO. .........evvvvnnnnnns (R0 T: (o IR Sub-diStriCt....cccoeieieiiii
DISHCE. .. PIOge.......ceeiiiiiiie Country ....cce......... PoOstal code.............

In our capacity as the CuStOdIaN fOF ..o e e e e e
am / are a shareholder of the Charn Issara DeveopRublic Company Limited, holding a total number

Of oo, sharesand having ..o, Votinight details as follows:-
Holding........coov i, ordinary shares that have vgtiights of................... votes
Holding .....cooovi i preference shares that havengtights of.................. votes
(2) Hereby appoint any one of :

@ NaMe...... Age...ooiiiiiin,
Residingat ................o.... Road........coovvviiiiiiiii, Sub-district...........
District...........cevvnnnen. Province................. Country................ Postabde...............

O (2)...Mr.Pravesvudhi Raiva....(Indegent Director /Chairman of The Nomination and
Remuneration Committee)

Age.....62...Residing at 2922/200v\Nretchburi Road, Bangkapi, Huay Kwang,
Bangkok 10320

Any and only one person to be my / our proxy teradtand vote for me / us and on my / our behaliat
Annual General Meeting of Shareholders for the €419 to be held on 25 April 2019 at 14.00 hours at
the 2F' floor, Charn Issara Tower I, New Petchburi RoBangkapi, Huay Kwang, Bangkok 10320 or at
any adjournment thereof to any other date, timeace.

(3) In this meeting, | / We direct the proxy to votesaur behalf in the following manner:
7 The voting right in all the voting shares heldusyis granted to the proxy.
O The voting right in part of the voting shares higydus is granted to the proxy as follows:

o Holding........... ordinary shares that have voting tggbf ...................... votes
o Holding......... preference shares that have votingtsigf..................... votes
Total: ... votes

(4) 1/ We hereby authorize the proxy holder to votemn/ our behalf in this meeting as follows:
] Agenda IChairman’s Announcement (if any)

1 _Agenda 2 To consider and adopt the Minutes of the Ordinary @neral

Shareholders’ Meetingif the year 2018 which was held on 26 April
2018.

] (@) The proxy has the rights to consider the mattenand on my / our behalf as he / she
deems appropriate in all respects.

7 (b) The proxy is allowed to vote in accordance with/noyr following instructions:
] Approve ] Object ]  Abstain



0O Agenda 3:To consider for acknowledgement of the Annual Reparand the Board of
Director’s view on the operating resultef the fiscal year 2018

O Agenda 4 To consider and approve the Statements of Financi&osition and
Statement of Comprehensive Income whiclalie already been examined
by the Company’s auditor for the fiscal gar 2018 ended as of 31
December 2018.
] (@) The proxy has the rights to consider the matternand on my / our behalf as he / she

deems appropriate in all respects.
7 (b) The proxy is allowed to vote in accordance with/noyr following instructions:

O Approve O Object O Abstain

7 Agenda 5 To consider and approve the payment of dividends ithe form of cash
dividends for the year 2018

] (@) The proxy has the rights to consider the matteramd on my / our behalf as he / she
deems appropriate in all respects.
7 (b) The proxy is allowed to vote in accordance with /noyr following instructions:

O Approve O Object O  Abstain

0 Agenda 6 To consider and approve the appointment of directa to replace those
retiring by rotation. (details of directors’ biographies are shown in

Attachment No. 3).

] (@) The proxy has the rights to consider the mattenand on my / our behalf as he / she
deems appropriate in all respects.

7 (b) The proxy is allowed to vote in accordance with /noyr following instructions:
] Approve ] Object g  Abstain

O Approve the election of certain proposed direcaw$ollows:

1. Mr.Phisud Dejakaisaya position: Independent Diretthairman of the
Audit Committee / Nomination and
Remuneration Committee

O Approve O Object O Abstain
2. Mr.Witit Rachatatanun  position: Independent DiocectAudit Committee
O Apporve O Object O Abstain
3. Mr.Pinit Puapan position: Independent Directdudit Committee /
Risk Management Committee
U Approve O Object O  Abstain

Agenda 7 To consider fixing of remuneration for directors ard chairman for the

H year 2019

O (a) The proxy has the rights to consider the matternard on my / our behalf as he / she

deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/noyr following instructions:

O Approve O Object O  Abstain



1 Agenda 8 To consider and approve the appointment of the Comgmy’s auditors
approved by the $eities and Exchange Commission Thailand and fixing
of the auditors’ remuneration for the fisal year ended on 31 December
2019

0 (a) The proxy has the rights to consider the mattenard on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/moyr following instructions:

O Approve O Object 0  Abstain

0 Agenda 9 To consider and approve the decrease of registeredpital of the
Company by cancelling the ordinary sharethat has not yet been offered

O (a) The proxy has the rights to consider the mattenard on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/moyr following instructions:

O Approve O Object O  Abstain

O Agenda 10 To consider and approve the amendment to Clause 4 the Company’s
Memorandum of Association to be in linaith the decrease of the
Company’s registered capital

O (a) The proxy has the rights to consider the matternard on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/noyr following instructions:

O Approve O Object O  Abstain

O Agenda 11 To consider and approve the increase of registerezhpital of the
Company under general mandate

O (a) The proxy has the rights to consider the mattenard on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/noyr following instructions:

O Approve O Object O  Abstain

O Agenda 12 To consider and approve the amendment of clause # the Company’s
Memorandum of Association toe in line with the increase of the
Company’s registered capital

O (a) The proxy has the rights to consider the mattenard on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/moyr following instructions:

O Approve O Object O  Abstain

O Agenda 13 To consider and approve the allocation of the newrdinary shares

O (a) The proxy has the rights to consider the mattenard on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/noyr following instructions:

O Approve O Object O  Abstain



 Agenda 14 To consider and approve the issuance and offering the Debentures of
the Company (Additional)

7 (&) The proxy has the rights to consider the matternartd on my / our behalf as he / she
deems appropriate in all respects.
O (b) The proxy is allowed to vote in accordance with/noyr following instructions:

O Approve O Object O  Abstain

O Agenda 15 To consider any other business (if any).

] (@) The proxy has the rights to consider the matteramd on my / our behalf as he / she
deems appropriate in all respects.

O (b) The proxy is allowed to vote in accordance with/moyr following instructions:
O Approve O Object O  Abstain

The shareholders are free to ask any questionsh@nBoard will answer their queries (if
any). Thus there is no voting on this agenda.

The proxy’s voting for any agenda that i$ cansistent with the intention specified undes thi
proxy shall be deemed invalid and shall not be iciemed as my voting as the shareholder.

(5) If I / We do not specify of clearly specify my /romtention to vote in any agenda, or there is
any other agenda considered in the Meeting otlaar tihose specified above, or if there is any
change or amendment to any fact, the proxy shalubieorized to consider the matters and
vote on my / our behalf as the proxy deems appatgari

Any act performed by the proxy during the meetirgept the proxy’s voting that is not
consistent with my intention as specified undes fhrioxy, shall be deemed to have been done byuse /
in all respects.

SIGNEA. .. Grantor
(e et )
SIGNEA. ... e Proxy
(e et )
SIGNEA. ... e Proxy
(et )
SIGNEA. ... it ceeeee Proxy



Remarks 1. This Form C is used only if the shareholder seéhname is in the shareholders’ register is
an offshore investor who apfa local custodian in Thailand to keep hisr/dt&res in
the custody.

2. The necessary evidence to be enclosédting proxy form is:

(1) the power-of-attorney granted by the shaddrdo the custodian by which the
custodian is appadnte sign the proxy form on the shareholder’s belaald
(2) a certification that the authorized signatory @& ghroxy form is licensed to operate the
custodian business.

3. A shareholder may grant a proxy to onlg person. The number of shares held by a
shareholder may not be dividgd several portions and granted to more thaprory in
order to divide the votes.

4. As regards the agenda to appoint directbesmeeting may consider appointing the entire
board or any director(s).

5. In case there is other business to beissd in addition to those specified above, the
grantor may make additionahauzation in the Attachment to Proxy Form C.



Supplement to Proxy Form C.

The appointment of proxy holder by the sharehotdé€Zharn Issara Development Public Company
Limited.

At the 2019 Annual General Meeting of Shareholder@5 April 2019 at 14.00 hours at®Xloor, Charn
Issara Tower Il, New Petchburi Road, Bangkapi, H&asang, Bangkok 10320 or at any adjournment
thereof to any other date, time and place.

O AQeNda.......ovvvvieeie i e e SUDJECT. ...
o (@) The proxy has the rights to consider the mattenane on my / our behalf as he / she
deems appropriate in all respects.
0 (b) The proxy is allowed to vote in accordance with/noyr following instructions:
o Approve 0 Object O Abstain

00 AGENdA.......o o e e SUDJECT. ..o
7 (a) The proxy has the rights to consider the mattenare on my / our behalf as he / she
deems appropriate in all respects.
0 (b) The proxy is allowed to vote in accordance with /noyr following instructions:
o Approve g Object O Abstain

0 AJENda......o i SUDJECT. ..
7 (a) The proxy has the rights to consider the mattenare on my / our behalf as he / she
deems appropriate in all respects.
0O (b) The proxy is allowed to vote in accordance with/noyr following instructions:
O Approve g Object O Abstain

7 (a) The proxy has the rights to consider the mattenare on my / our behalf as he / she
deems appropriate in all respects.
0 (b) The proxy is allowed to vote in accordance with /noyr following instructions:

o Approve ] Object O Abstain
00 Agenda.......cooooveiiiiiiiennn e, Subject To consider the electdmlirectors (continued)

[N P2 T =0 ) DT =T o (o

] Approve g Object O Abstain

NP2 T Lo 0 0 =T o (0

O Approve g Object O Abstain

[N P2 T =0 ) D =T o (o

O Approve g Object O Abstain

NAME Of DIFECIOT ... .ot e e e e e e e e e
O Approve g Object O Abstain
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CHARN ISSARA DEVELOPMENT PCL.

21% floor, Conference room, Charn Issara Tower 2
2922/200 New Petchburi Road, Bangkapi,

Huay Kwang, Bangkok 10320

Tel : 0-2308-2020

E— ENPRESS WAY
“t= HOSFTAL
LIS RaL ey

CamNAL

RAMS X EXPRESSWAY




