(Translation)
Criteria for Minority Shareholders to Propose AGM Agenda Items and
Director Nominees in advance

Objectives

Charn Issara Development Public Co., Ltd. considers the rights and interests of all groups
of shareholders, i.e., majority shareholders, minority shareholders, individual shareholders or
institutional shareholders for equality and fair treatment. In order to facilitate and give the
opportunity to shareholders to take more part in the Annual General Meeting in response to the
promotion of good corporate governance.

The Company has drawn up the criteria for shareholders to additional propose the
agendas which are useful for our operation and propose the director nominees by selected the
proper person for the Board of Directors consideration. These two matters should be complying
with the relevant laws and regulations.

Definition
“Company” refers to Charn Issara Development Public Company Limited
“Board of Directors™ refers to the Board of Directors of the Company

“Director”  refers to a Director of the Company

Criteria for Minority Shareholders to Propose AGM Agenda ltems and Director Nominees
in advance

1. The Qualification of a Shareholder

Shareholders who wish to propose an agenda for AGM and director nominee must

possess qualification according to the criteria as follows:

1.1  Holding shares for not less than 5% of the total number of shares issued and fully
paid, being a shareholder of the Company which can be either one shareholder or
combined shareholders and must have continuously held those shares for at least
one year by the date that the shareholder proposes the agenda item for AGM and
director nominee. Furthermore, the shareholder must have the right to attend the
Annual General Shareholders’ Meeting.

1.2 Showing the evidence of shares’ held according to clause 1.1

2. Proposal of an Agenda Item for AGM

2.1  The Company shall define the agenda for the shareholders’ meeting as follows:
2.1.1 Chairman’s Announcement (if any)
2.1.2 To confirm the previous minutes of the AGM
2.1.3 To confirm the Annual Report for the year
2.1.4 To consider and approve the Company’s financial statement
2.1.5 To consider and approve the declaration of dividend payment
2.1.6 To consider and approve the appointment of Directors and fixing of
remuneration for directors



2.2

2.1.7

2.18

To consider and approve the appointment of the Company’s auditors and
fixing of remuneration for the auditors.
To consider other matters (if any)

A proposal that will not be placed on the agenda
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2.2.2

2.2.3
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2.25

2.2.6

2.2.7

A proposal that violates the law, notification, rules, regulations of
government agencies or other governing agencies or is not in compliance
with the objectives, Articles of Association, the shareholders’ resolution, or
the good corporate governance of the Company.

A proposal that is beneficial only for a specific person or group and clearly
not useful to the Company

A proposal relating to the normal business practices of the Company and
claims by shareholders that do not illustrate a rational suspicion of
irregularities.

A proposal that is beyond the control of the Company.

A proposal that the Company has already implemented or started to
implement.

A proposal for which the information shareholders have provided is
incomplete, incorrect, and for those shareholder who are unable to be
contacted.

A proposal proposed by a shareholder who is not fully qualified under
Clause 1.

2.3 Consideration Procedure
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A shareholder possessing qualification according to the criteria No. 1 must
submit the form of Propose AGM Agenda Item Form (Form A) to the
Board of Directors as provided at the end of these criteria. In this regard,
the original of Propose AGM Agenda Item Form (Form A) with the
shareholder’s signature, the evidence of shares held according to 1.1, i.e., a
certificate from a security company or other documents from Thailand
Securities Depository Co., Ltd. or the Stock Exchange of Thailand, and
additional documents that may be useful for the consideration of the Board
of Directors (if any), to the Company well in advance so as to allow
sufficient time for the Board of Directors to consider the agenda.

The Company would announce the exact time period for submitting an
agenda item in advance for each year. The documents can be submitted to
the following addresses:

Company Secretary
Charn Issara Development Public Co.,Ltd.
2922/200 New Petchburi, Bangkapi, Huay Kwang,
Bangkok 10320

(Fax : 0-2308-2990 or E-mail : narakorn@charnissara.com )

2.3.2

If many shareholders have unified to propose agenda items to the Board,
the first shareholder must complete the Propose AGM Agenda Item Form
(Form A) completely and add their name as evidence. The rest of the
shareholders must complete part (1) and (2) of the Propose AGM Agenda



mailto:narakorn@charnissara.com

2.3.3
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Item Form (Form A) completely and affix their names as evidence
separately then gather all the Form as, the evidence of shares held, and
supporting documents (if any) together into one set to delivered to the
Company.

If one or more shareholders who are fully qualified according to the criteria
No.1 propose more than on agenda item, the shareholders must complete
the Propose AGM Agenda Item Form (Form A) separately (one form per
one agenda item) with the shareholder’s signature and must be delivered to
the Company.

The Board of Directors will consider a proposal according to the criteria. A
proposal approved by the Board of Directors along with the Board of
Directors’ opinion will be included in the AGM notice of agenda. For a
proposal disapproved by the Board of Directors, the Company will
instantly inform the shareholders with the reason for the Board’s refusal
through the Company’s website or other appropriate channel. The Board of
Directors’ decision is final, and the shareholder or the representative of the
group of shareholders who propose the agenda item that is included as an
agenda item should attend the AGM.

3. The Nomination for Director

3.1 Qualifications of a director, the director nominee shall have the following
qualifications:

3.11
3.1.2

3.1.3

3.14

3.15
3.1.6

Age not over 70 years

A Company director shall have full qualifications according to the law on
public companies limited and other related laws as well as the notifications
of the Office of Securities and Exchange Commission.

Have at least a Bachelor’s Degree in any field.

Be knowledgeable in the Company’s business and provide adequate time
and inputs to the benefit of the Company.

Be an individual with honesty, integrity and business ethics.

The directors shall not take position as director in not more than Five (5)
other listed companies.

3.2 An independent director or director of audit committee shall have the additional
qualifications as follows:

3.2.1

3.2.2

3.2.3

Hold not more than one percent of the paid-up capital of the Company and
its affiliated, associated, or related companies, including shares held by
their spouse, children under legal age, or nominee(s).

Has not being an executive, employee, advisor, attorney of Charn Issraa
Public Co., Ltd. (Cl), affiliated, associated, or related companies; is not a
major shareholder of the Company.

Has no direct or indirect benefit or interest whatsoever in the management
in the management of Charn Issara Development Public Co.,Ltd. (CI),
affiliated, associated, or related companies of Charn Issara Development
Public Co.,Ltd. (CI).



3.2.4 Is not related to or an immediate relative of any management member of
Charn Issara Development Public Co.,Ltd. (CI).

3.2.5 Is not a director appointed to maintain the benefits of directors, major
shareholders or any shareholders related to the major shareholders of the
Company.

3.2.6 Perform their duties and express their views independence as specified by
the Company and in the line with the notification of the Stock Exchange of
Thailand on the qualifications and scope of operations of an Audit
Committee.

3.3 Consideration Procedure for Nomination as a Director Proposal
3.3.1 A shareholder possessing qualification according to the Criteria No. 1 must
submit the form of Nominate as a Director (Form B) to the Board of
Directors as provided t the end of these criteria. In this regard, the original
form of Nominate as a Director (Form B) with the shareholder’s signature,
the evidence of the nominee’s consent, and submit the form with the
following documents:

1. Evidence of shareholding as per the Criteria No.1, i.e., a certificate
from a security company or other documents from Thailand Securities
Depository Co.,Ltd. or the Stock Exchange of Thailand,

2. Evidence of consent from the person nominated in Form B

3. Supporting documents for the consideration of the person’s
qualifications, i.e., education and curriculum vitae of the nominated

person,

4. Additional documents that may be useful for the Board of Directors’
consideration (if any)

All the documents and evidence shall be sent to the Company well in
advance to allow sufficient time for the Board of Directors to consider the suitability of
the person nominated for election as a director. The Company would announce the exact
time period for nominating a person for election as a director in advance for each year.
The documents can be submitted to the following address:

Company Secretary
Charn Issara Development Public Co.,Ltd.
2922/200 New Petchburi, Bangkapi, Huay Kwang,
Bangkok 10320
(Fax : 0-2308-2990 or E-mail : narakorn@charnissara.com )

3.3.2 If many shareholders who are fully qualified according to the criteria No.1
have unified to nominate a director to the Board of Directors, the first
shareholder must complete the Form to Nominate as a Director (Form B)
completely and affix their name as evidence. The rest of the shareholders
must complete part (1) and (2) of the Form to Nominate as a Director
(Form B) completely and affix their names as evidence separately and then
gather all of the Form Bs, the evidence of shares held, and supporting
documents (if any) together into one set and to delivered to the Board of
Directors.
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3.3.3

3.34

If one or more than on shareholder who is fully qualified according to the
criteria No. 1 proposes more than one nominee, the shareholder must
complete the Form to Nominate as a Director (Form B) separately (one
Form B per one nominee) with the shareholder’s signature, in order to
allow the Board of Directors’ time for adequate consideration.

The name of the person approved by the Board of Directors shall be
included in the agenda item in the letter inviting the shareholders to the
AGM , together with the Board of Directors’ opinion. The Company
would quickly notify the shareholders of the person approved and not
approved by the Board of Directors after its meeting. The person approved
by the Board of Directors for election as a director must appear to introduce
himself/herself at the AGM.




