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Being a sharcholder of Mandarin Hotel Public Company Limited
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Anyone of the above as my/our proxy holder to attend and vote at The Annual General Meeting of Sharcholders No. 2023 of the company witl be
hetd on April 24, 2023 af 10.00 am at Mandarin A Room Floor 1, Mandarin Hotel Public Company Limited located on 662 Rama IV Road

Bang Rak Bangkok 10500, Thailand or on the date and at the place as may be postponed or changed.
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1/We therefore would like fo vote for each agenda itemn as follows:
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Grant proxy the total amount of shares holding and eatitled to vote.
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Grant partial shares of  Ordinary share shares and entitled to voting right votes
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I/We therefore would like to vote for each agenda item as foltows:
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Agenda 1: To approve the minutes of the Annual General Meeting of shareholders No, 2022
O Wuusufmeianiansauozawiunudnd 18y miszmsanivtuaunis
The proxy holder shall vote independently as to his/her consideration,
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The proxy holder shall vote according to the shareholder’s requirement as follows,
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For votes Apgainst votes Abstain votes
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Agenda 2: To consider and acknowledge the operating resuits and annual report of the company for the year 2022
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The proxy holder shall vote independently as to his/her consideration.
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The proxy holder shall vote according to the shareholder’s requirement as follows.,
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Agenda 3: To consider and approve the statement of financial position and statement of comprehiensive income for the year

ended Pecember 31,2022 which have heen audited by certified public accountant
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The proxy holder shall vote independently as to his/her consideration,
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The proxy holder shall vote according to the shareholder’s requirement as follows,
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For votes Against votes Abstain votes
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Agenda 4: To consider and acknowledge the omission of dividends payment and the allocation of net profit for legal reserve for

the year 2022,
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The proxy holder shiall vote independently as to his/er consideration.
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The proxy holder shall vote according to the shareholder’s requirement as follows.
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For votes  Against votes Abstain votes
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Agenda 5 : To consider and approve the appointment of Dircetors to reptace Directors who have complete their tenure.
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The proxy holder shall vote independently as to his/her consideration.
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The proxy holder shall vote according to the sharcholder’s requirement as follows.,
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The appoiniment of all directors
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For votes  Against votes Abstain votes
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The appointment of cerfain directors
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For voles  Against voles Abstain votes
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Mr.Kowit Kokilakanistha
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For votes  Against votes Abstain votes
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Fo censider and approve the meeting allowance of Directors for the year 2023 and pension of Directors for the year 2022,
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The proxy holder shalt vote independently as to his/her consideration.
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The proxy holder shall vote according to the shareholder’s requirement as follows.
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For votes  Against voles Abstain votes
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To consider and approve the appeintment and remuneration of the auditors for the year 2023.
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The proxy hotder shall vote independently as to his/her considerasion,
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The proxy holder shall vote according to the sharcholder’s requirement as follows.
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For votes  Against votes Abstain votes
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To consider and approve the change/amendwent to the Commpany’s Articles ol Assaciation te be in lne with the

Public Limited Companies Act{iNO.4) B.E.2565
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The proxy hotder shall vote independently as to his/her consideration.
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The proxy halder shall vote according to the shareholder’s requirement as follows,
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Other matters (If any).
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The proxy holder shall vote independently as to his/her consideration.
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The proxy holder shall vote according to the shareholder’s requirement as follows.
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(5) Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not my voting as a shareholder,
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(6) ln case | have not declared a voting intention in any agenda or my determination is not clear or in case the meeting considers or passes
resolutions in any matters apart from those agendum specified above, including in case there is any amendment or addition of any tact, the proxy

holder shall have the right to consider and vote as to his/her consideration.
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Any business carried on by the proxy holder in the said meeting, except the proxy holder does not vote as e specify in the proxy form, shall be

deemed as having been carried out by myselffourselves in all respects.
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8
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1. Only foreign sharcholders as registered in the registration book who have custodian in Thailand can use the Proxy Form C.
o ¥ ¥ e e o &
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2. Evidences o be enclosed with the proxy form are:
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a.Power of Atlormey from shareholder authorizes a custodian to sign the Proxy Form on behalf of the shareholder.

o o o - Yo = o .
vanisftedudndnarwlumideusudumsumuldfveygywmilszneugsin TddaTafou (Custodian)
b.Lester of certification to certify that the signer in the Proxy Form have a permit to act as a Custodian,
wa oy o w v o ¥ o o = 2 Py = "W ' o ¥ gy
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3. A sharcholder shall appoint only one proxy holder to attend and vote at the Meeting. A shareholder may not split shares and appoint more than
ore proxy holder in order to split votes.
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4. In agenda regarding the appointment of new directors, the batiot can be either for all the nominated candidates as a whote or for an individual
nominee.
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5. In case there is any further agenda apart from specified above brought into consideration in the meeling, the proxy holder may use the

Attachment to Proxy Form C.
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The Proxy of the shareholder Mandarin Hotel Public Comtpany Limited,
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For the Annual General Meeting of Shareholders No. 2023 of the company will be held on Aprit 24, 2023 at 10.60 am at Mandarin A Room Floor

1, Mandarin Hotel Public Company Limited located on 662 Rama 1V Road Bang Rak Bangkok, 10500, Thailand or on the date and at the place as

may be postponed or changed.
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Agenda Item : Subject:
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The proxy holder shall vote independently as to his/her consideration.
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The proxy holder shali vote according to the shareholder’s requirement as follows.
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For votes Against votes Abstain votes
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Agenda ltem : Subject:
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The proxy holder shall vote independently as to his/her consideration.
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The proxy holder shall vote according to the shareholder’s requirement as follows.
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For voles Against voles Abstain voles
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Agenda ftem : Subject: To approve the appointiment of new directors.
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The proxy holder shait vote independently as to his/her consideration.
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The proxy holder shall vote according to the shareholder’s requirement as follows.
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Vote for all the propose nominees as a whole.
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Vote for an individual nominee.
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For voles Against votes Abstain votes
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For votes Against votes Abstain votes
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For voles Against votes Abstain voles
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'We certify that statement in this supplemental proxy form are correct, complete and true in all respects.
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The company must refrain from giving
souvenir in accordance with good

corporate governance guidelines.

Invitation letter for the 2023 Annual General Meeting of Shareholders
Mandarin Hotel Public Company Limited
Monday, April 24, 2023 at 10.00 hrs.
At Mandarin Hotel’s Mandarin A Room, first floor
662 Rama 4 Road Mahapruektaram sub district, Bangrak district
Bangkok 10500
Telephone 022380230 Fax 022336215



April 1, 2566

Subject : Invitation to attend the 2023 Annual General Meeting of Shareholders
To: Shareholders of Mandarin Hotel Pubic Company Limited
Enclosures: 1 Factual Details and Reasons of the Agendas for Shareholders’ Consideration.
2 The Copy of the Minutes of the 2022 Annual General Meeting of Shareholders.
3 QR Code of the Form 56-1 One Report 2022.
4 The information of the Company’s Directors who appointed to be Directors.
5 Conditions and Procedures for registration and the Appointment of Proxies to attend
the 2023 Annual General Meeting of Shareholders.
6 Proxy Form ( Form A, Form B, Form C)
7 The information of the Independent Directors who represent as Proxy for Shareholders.
8 The Company’s Articles of Association relating to the Annual General Meeting of
Shareholders and Voting Procedures.
9 Map for coming to attend the Annual General Meeting of Shareholders

According to the Board of Directors of the Mandarin Hotel has approved to convene the 2023 Annual
General Meeting of Shareholders which will be held on April 24, 2023 at 10.00 hrs. at the Mandarin
Hotel’s Mandarin A Room, first floor, 662 Rama 4 Road Mahapruektaram Sub District Bangrak District
Bangkok for consideration of the following agenda:

Agendal To consider certifying the minutes of the 2022 Annual General Meeting of Shareholders
The Board ‘s opinion :

The Board of Directors agreed to present to the Shareholders’ meeting to consider and
approve the minutes of the 2022 Annual General Meeting of Shareholders which was held on Monday
April 25, 2022.

Agenda 2 To consider acknowledging the company’s 2022 operating performance and 2022 Annual
Report

The Board’s opinion:

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration and
acknowledgement of the company’s 2022 operating performance



Agenda 3 To consider and approve the company’s statement of financial position and statement of
comprehensive income for accounting period of the year 2022 ended December 31, 2022 which have
been audited by certified public accountant.

The Board’s opinion:

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration
and approval of financial position and statement of comprehensive income for accounting period of the
year 2022 ended December 31, 2022 which have been audited by certified public accountant which
audit committee and Board of Directors have considered that it is completely correct according to the
generally accepted accounting principles.

Agenda 4 To consider and approve the omission of dividend payment for the year 2022
The Board’s opinion:

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration
and approval of omission the dividend payment for the year 2022.

Agenda 5 To consider and approve the appointment of the Directors in place of Directors who have
complete their tenure.

The Board’s opinion:

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration and
approval of appointment of Directors in place of Directors who have complete their tenure to comply
with the company’s regulation, the 3 directors are proposed to be appointed as Directors for another
term namely:

Mrs. Suwanna Bhuddhaprasart Director
Ms. Poonpis  Chaovalitnithikul Independent Director
Mr. Kovit Kokilakanit Independent Director

Agenda 6 To consider and approve the meeting allowance of Directors for the year 2023 and pension
of Directors for the year 2022.

The Board'’s opinion:

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration and
approval of meeting allowance of Directors for the year 2023 and pension of Directors for the year 2022.
A total amount not exceed 2,200,000 Baht which is the same amount as last year

Agenda 7 To consider and approve the appointment of the Company’s auditors and auditor’s
remuneration for the year 2023

The Board’s opinion:



The Board of Directors agreed to propose the Shareholders’ Meeting for consideration and
approval of the appointment of the Company’s auditors and approval of the remuneration of the auditor
for the year 2023 at the amount of 1,000,000 Baht.

Agenda 8 To consider and approve the change/ amendment of the Company’s Articles of Association
to be in line with the Public Limited Companies Act (No.4)B.E.2565

The Board’s Opinion

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration and
approval of the change/ amendment of the Company’s Articles of Association to be in line with the Public
Limited Companies Act (No.4)B.E.2565 in a total of 9 clauses, which are Clause 23, Clause 24, Clause 28,
Clause32, Clause33, Clause34 and Clause 35,Clause36 and Clause 62 to comply with the Public Limited
Companies Act BE 2535 Public limited Companies Act No.4, as amended in 2022 to support the
developments and changes in technology. The Public Limited Companies Act now permits public limited
companies to use electronic means for conducting the Board of Directors’ meeting and shareholders’
meeting, serving notices or documents, and granting proxies for shareholders attendance. The Board
proposes that the Company’s Article of Association be amended by repealing the exist wording and
replacing them with the following new wordings and to approve the authorization to the authorized
Directors of the Company in accordance with the Company’s affidavit or any person authorized by such
authorized directors to have the authority to undertake any necessary actions for the registration of the
amendment /addition of the Article of Association of the Company as approved until completion, as
well as, to amend and add additional wording to the revised version of the Company’s Article of
Association for the case that public limited company registrar has an order and / or advice to amend such
wording in the said document, in order to comply with those orders without significantly affecting the
amendment of the Company’s Article of Association as approved.

Existing wordings

Clause 23 In calling a meeting of the Board of Directors, the chairman of the board or person assigned
by the chairman shall serve a written notice calling for such meeting to the directors not less than seven
(7) days prior to the date of the meeting, unless where it is necessary or urgent to preserve the rights or
benefits of the Company, the meeting may be called by other methods and an earlier meeting date may
be chosen.

In the event that there is a request for a meeting of the board of directors from at least 2 directors, the
chairman of the board shall summon and fix the date of the meeting within fourteen (14) days of the
date of receipt of the request.

New Wordings

Clause 23 In calling a meeting of the Board of Directors, the chairman of the board shall send a written
notice calling for such meeting to the directors not less than three (3) days prior to the date of the
meeting, unless where it is necessary or urgent to preserve the rights or benefits of the Company, the
meeting may be called by electronic means or other methods and an earlier meeting date may be
chosen.



In calling a meeting of the Board of Directors in accordance with first paragraph, the vice — chairman of
the board shall be the person who summons a meeting of the board of directors in the absence of the
chairman of the board for whatever reason. In the absence of the vice- chairman of the board for what
soever reason, at least two directors may jointly summon a meeting of the board of directors.

When there is a reasonable cause or in order to preserve the rights or benefits of the Company, at least
two (2) directors may jointly request that the chairman of the board of directors summons a meeting of
the board of directors whereby the agenda and reason(s) that will be proposed for consideration must be
specified. In such a case chairman of the board shall summon and fix the date of the meeting within
fourteen (14) days of the date of receipt of the request.

In the case where the chairman of the board of directors does not take action in accordance with the
third paragraph, the requesting directors may jointly summons and fix the date of the meeting of the
board of directors to consider the propose agenda items within 14 days of the end of such period
mentioned in the third paragraph.

Existing Words

Clause 24 At a meeting of the Board of Directors, at least one- half (1/2) of the total number of directors
present shall constitute a quorum. The Chairman of the Board shall be the Chairman of the meeting. In
case the Chairman of the Board is not present at the meeting or cannot perform his or her duty, and if
there is a vice- chairman present at the meeting, the vice -chairman shall be the chairman of the
meeting. If there is no vice -chairman or if there is a vice chairman but he or she is not present in the
meeting or can not perform his or her duty, the directors present at the meeting shall elect one of the
directors to be the chairman of the meeting.

New Wordings

Clause 24 A meeting of the Board of Directors may be conducted electronically in accordance with the
provisions prescribed by law governing electronic meetings. At a meeting of the Board of Directors, at
least one- half (1/2) of the total number of directors present shall constitute a quorum, whether they are
participating physically or electronically. The Chairman of the Board shall be the Chairman of the
meeting. In case the Chairman of the Board is not present at the meeting or cannot perform his or her
duty, and if there is a vice- chairman present at the meeting, the vice -chairman shall be the chairman of
the meeting. If there is no vice -chairman or if there is a vice chairman but he or she is not present in the
meeting or can not perform his or her duty, the directors present at the meeting shall elect one of the
directors to be the chairman of the meeting.

In the case that the board of directors ‘meeting is conducted via electronic means, it shall be in
compliance with the criteria and procedures prescribed by law and meet the information security
standards prescribed by law. In this case, the head office of the company shall be deemed to be the
place of the meeting, and the electronic meeting shall have the same legal effect as a physical meeting in
accordance with the methods prescribed by law and in these Articles of Association.

Decisions of the board of directors’ meeting shall be made by majority votes. Each director is entitled to
one (1) vote, but a director who has interests in any matter shall not be entitled to vote on such matter.
In the event of a tie vote, the chairman of the meeting shall have a casting vote.



Existing Wordings

Clause 28 The board of directors of the company must hold a meeting at least once every 3 months
New Wordings

Clause 28 The board of directors of the company must hold a meeting at least one time every 3 months
Existing Wordings

Clause 32 The board of directors’ meeting shall hold a meeting at the place in the province in which the
head office of the company is situated or in any nearby province or other places determined at the
discretion of the board of directors.

New Wordings

Clause 32 The board of directors’ meeting shall hold a meeting at the place in the province in which the
head office of the company is situated or in any nearby province or can be other places and location
determined at the discretion of the board of directors.

In the case that the board of directors ‘meeting is conducted via electronic means. In this case, the head
office of the company shall be deemed to be the place of the meeting, and the electronic meeting shall
have the same legal effect as a physical meeting in accordance with the methods prescribed by law and
in these Articles of Association.

Existing Wordings

Clause 33 The board of directors shall call for a shareholders meeting which is an annual general meeting
of shareholders within four months from the last day of the fiscal year of the company. Shareholders’
meetings other than the one referred to the first paragraph shall be called extraordinary general
meetings. The board of directors shall call for the extraordinary general meeting of shareholders at any
time as deemed appropriate.

A shareholder or shareholders holding shares amounting to not less than one -fifth of the total number
of shares wholly sold or shareholders not less than 25 persons holding shares not less than one -tenth
of the total shares wholly sold may submit their name and request the board of director in writing to call
for an extraordinary general meeting, provided that the agenda and reason of request for calling such
meeting shall be clearly stated in the said written request. The board of directors shall proceed to call for
a shareholders meeting to be held within 1 month from the date of the receipt of such request from the
said shareholders.

New Wordings

Clause 33 The board of directors shall call for a shareholders meeting which is an annual general meeting
of shareholders within four months from the last day of the fiscal year of the company. Shareholders’
meetings other than the one referred to the first paragraph shall be called extraordinary general
meetings. The board of directors shall call for the extraordinary general meeting of share holders at any
time as deemed appropriate



In this regard, the shareholders’ meeting may be held via electronic means. The meeting via electronic
means shall be held in accordance with the procedures prescribed by the laws or regulations in force at
that time.

A shareholder or shareholders holding shares amounting to not less than 10 percent of the total number
of shares wholly sold may submit their name and request the board of director in writing to call for an
extraordinary general meeting at anytime, provided that the agenda and reason of request for calling
such meeting shall be clearly stated in the said written request. The board of directors shall proceed to
call for a shareholders meeting to be held within 45 days from the date of the receipt of such request
from the said shareholders.

In the case that the board of director does not call for a shareholders’ meeting within the period under
the fourth paragraph, shareholders who subscribe their names or shareholders who hold shares in
aggregate as prescribed by law, may call the shareholders’ meeting within a forty- five days from the end
of the period under the fourth paragraph. In this case, it shall be deemed that the shareholders’ meeting
is called by the board of directors. The company shall bear all necessary expense arising from the
arrangement for such shareholders’ meeting and provide any reasonable facilitation.

In the case that such shareholders’ meeting is called as a result of a request by shareholders under the
fifth paragraph, if the shareholders attend the meeting does not constitute the quorum as prescribed in
the Article of Association. The shareholders under the fifth paragraph shall jointly be responsible for the
expense arising from the arrangement for such shareholders’ meeting to the company.

Existing Wordings

Clause 34 In calling a shareholders’ meeting, the board of directors shall prepares the written notice,
specific the place, date, time, agenda of the meeting and the matter to be proposed to the meeting in
appropriate detail by clearly indicating whether it is a matter to propose for acknowledgement or
consideration as the case may be including the opinion of the board of directors on the said matters and
the said notice shall be distributed to the shareholders and the registrar not less than 7 days prior to the
date of meeting. The notice shall be published in the newspaper for not less than 3 consecutive days and
not less than 3 days prior to the date of the meeting

New Wordings

Clause 34 In calling a shareholders’ meeting the board of directors shall prepares the written notice,
specific the place, date, time, agenda of the meeting and the matter to be proposed to the meeting in
appropriate detail by clearly indicating whether it is a matter to propose for acknowledgement, approval
or consideration as the case may be including the opinion of the board of directors on the said matters
and the said notice shall be distributed to the shareholders and the registrar not less than 7 days prior
to the date of meeting. The notice shall be published in the newspaper or advertised via electronic
means in accordance with criteria prescribe by law instead for not less than 3 consecutive days and not
less than 3 days prior to the date of the meeting

In delivering the meeting invitation letter, it can be delivered via electronic means if such persons have
notified their intention to receive or consented to the delivery of, letters or documents via electronic
means and should be in accordance with criteria prescribe by law.



In case that the notice advertised via electronic means should be in accordance with criteria prescribe by
law.

Existing Wordings

Clause 35 At a shareholders’ meeting there shall be not less than 25 shareholders and proxies ( if any)
attending the meeting or not less than one — half of the total number of shareholders and in either case
such shareholders shall hold shares amounting to not less than one — third of the total number of shares
sold, whereby a quorum would then be constituted.

At any shareholders’ meeting, if one hour has passed from the time specified for the meeting and the
number of shareholders attending the meeting is still inadequate for a quorum as prescribed in the first
paragraph, if such shareholders’ meeting was called as a result of a request of shareholder, such meetings
can be cancelled. If such meeting was not called as a result of a request of shareholders, a new meeting
shall be called for and the notice calling for such meeting shall be dispatched to shareholders not less
than 7 days prior to the date of the meeting. In the subsequent meeting, a quorum is not required.

New wordings

Clause 35 At a shareholders’ meeting, whether a physical meeting or a meeting via electronic means
there shall be not less than 25 shareholders and proxies ( if any) attending the meeting or not less than
one — half of the total number of shareholders and in either case such shareholders shall hold shares
amounting to not less than one — third of the total number of shares sold, where by the quorum would
then be constituted.

At any shareholders’ meeting, if one hour has passed from the time specified for the meeting and the
number of shareholders attending the meeting is still inadequate for a quorum as prescribed in the first
paragraph, if such shareholders’ meeting was called as a result of a request of shareholder, such meetings
can be cancelled. If such meeting was not called as a result of a request of shareholders, a new meeting
shall be called for and the notice calling for such meeting shall be dispatched to shareholders not less
than 7 days prior to the date of the meeting. In the subsequent meeting, a quorum is not required.

Existing Wordings

Cluase 36 At a shareholders’ meeting, shareholders shall appoint other persons as proxies to attend the
meeting and to vote on their behalf. The proxy must be made in writing and signed by shareholders in
accordance with the criteria prescribed by public company registrar as follows:

Holding the total amount of shares
Name of the proxy
No. of the meeting to be proxy to attend and vote on behalf of shareholder

And give this detail of the proxy to the chairman or the person assigned by the chairman before attending
the meeting.

New Wordings



Clause 36 At a shareholders’ meeting, shareholders shall appoint other persons as proxies to attend the
meeting and to vote on their behalf. The proxy must be made in writing and signed by shareholders in
accordance with the criteria prescribed by public company registrar as follow:

Holding the total amount of shares
Name of the proxy
No. of the meeting to be proxy to attend and vote on behalf of shareholder

And give this detail of the proxy to the chairman or the person assigned by the chairman before
attending the meeting.

In appointing a proxy under the first paragraph, it may be carry out via electronic means instad in
accordance with the criteria prescribed by law. )

Existing Wordings
None ( There are only 61 clauses for the former of Articles of Association of the Company )
New wordings

Clause 62 In the event that the company or Board of Directors is obliged to send letters or documents in
accordance with the provisions of the Public Limited Companies Act BE 2535 (1962) (including any
amendments thereto) to the directors, shareholders or creditors of the Company, if such persons have
notified their intention to receive or consented to the delivery of, letters or documents via electronic
means, the Company or the Board of Directors may send such letters or documents via electronic means
in accordance with the criteria prescribed by law.

Agenda 9 Other business (If any)

The company would like to invite shareholders to attend the meeting on the date, time and place
mentioned above.

For shareholders attending by proxy : Shareholders
may appoint any person to act as their proxy and attend the meeting. In such case, please fill proxy form
attached with this document. Shareholders can desire to grant the proxy to Independent Director as
detailed (of Independent Director) in Enclosure No.7 Please send proxy form (with 20 Baht duty stamp
affixed) to the company for registration in advance.

Schedule of Annual General Meeting of Shareholders 2023
Schedule of Annual General Meeting of Shareholders 2023 Date

1 The Record Date specifies the list of shareholders entitled to attend March 10, 2023
the meeting.

2 Date of Annual General Meeting of Shareholders 2023 April 24, 2023



Please be informed accordingly

Yours sincerely

Mrs. Suwanna Bhuddhaprasart

Chairperson



Factual Details and Reasons of the Agenda

For Shareholders Consideration

Agendal To consider certifying the minutes of the 2022 Annual General Meeting of Shareholders
Factual Details and reasons

The company’s secretary prepared the minutes of the 2022 Annual General Meeting of Shareholders
which was held on Monday, April 25. 2022 and the Board of Directors has considered and opined that it
correctly in accordance with the resolution of the Shareholders’ Meeting. Therefore the Board of
Directors proposes the minutes of the 2022 Annual General Meeting of Shareholders to be certified by
this Shareholders Meeting. The copy of the minutes has been distributed to the Shareholders together
with the invitation letter to this meeting. ( Enclosure No 2 )

Agenda 2 To consider acknowledging the company’s 2022 operating performance and 2022 Annual
Report

Factual Details and reasons

The company prepared the report of the Board of Directors on the performance of the company for the
year ended on December 31, 2022 and the Board of Directors has considered and opined that the report
was accurate and adequate. Therefore the Board of Directors proposes the report to the Shareholders’
Meeting to acknowledge the performance of the company for the year 2022 ended on December31,2022
as appeared in 2022 Annual Report which has been distributed to the Shareholders together with the
invitation letter to this meeting ( Enclosure No 3)

Agenda 3 To consider and approve the company’s statement of financial position and statement of
comprehensive income for accounting period of the year 2022 ended December 31, 2022 which have
been audited by certified public accountant.

Factual Details and reasons

The company prepared statement of financial position and statement of comprehensive income for
accounting period of the year 2022 ended December 31, 2022 which have been audited by the
company'’s auditor and the Board of Directors and Audit Committee have considered and opined that the
statements were accurate, complete and adequate in accordance with the generally accepted accounting
principles. Therefore the Board of Directors proposes to the Shareholders’ Meeting for approval of the
company’s statement of financial position and statement of comprehensive income for accounting
period of the year 2022 ended December 31, 2022 which have been audited by auditor of the company.
Opinion of the Audit Committee are provided in Report of Audit Committee which are shown in Annual
Report which has been distributed to the Shareholders together with the invitation letter to this meeting
( Enclosure No 3)

Agenda4 To consider and approve the omission of dividend payment for the year 2022

Factual Details and reasons



According to the company’s policy on dividend payment, the company will consider the dividend
payment for shareholders not more than 50% of net profit. For the year ended December 31, 2022, the
net loss of the company was 39,885,026.63 Baht and accumulated loss at an amount of 147,121,519.32
Baht. The meeting resolved to omit the dividend payment to shareholders.

Agenda 5 To consider and approve the appointment of the Directors in place of Directors who have
complete their tenure.

Factual Details and reasons

In accordance with clause 18 of the Articles of Association, at every General Meeting of Shareholders,
one- third of Directors shall be retired. If the number of Directors is not multiple of three, the number of
Directors closed to one- third shall be retired. Directors retiring being Director in the first and second
year after registration of the company shall be selected by drawing lots. In subsequent years, who has
held longest in the position shall be retired. Retired Directors by Rotation may be re-elected.

This year the names of 4 directors who have to be retired by rotation are as follows:

Mrs. Suwanna Bhuddhaprasart Director
Ms. Poonpis  Chaovalitnithikul Independent Director
Mr. Kovit Kokilakanit Independent Director

According to the resolution of Directors’ Meeting, the Board of Directors agreed to propose the
Shareholders’ Meeting for consideration and approval of appointment of Directors in place of Directors
who have complete their tenure to comply with the company’s regulation, the 3 directors are proposed
to be appointed as Directors for another term namely:

Mrs. Suwanna Bhuddhaprasart Director
Ms. Poonpis  Chaovalitnithikul Independent Director
Mr. Kovit Kokilakanit Independent Director

The details and back ground of each Directors as shown in the profile of Directors which has been
distributed to the shareholders together with the invitation letter of the meeting ( Enclosure No.4)

Agenda 6 To consider and approve the meeting allowance of Directors for the year 2023 and
pension of Directors for the year 2022.

Factual Details and reasons

For remuneration of Directors in accordance with the Public Company Limited Act B.E 2535, section 90
stated that “ No company shall pay money or give any property to any Director unless it is a payment of
remuneration under the Articles of Association of the company”

The Board of Directors agreed to propose the Shareholders’ Meeting for consideration and
approval of meeting allowance of Directors for the year 2023 and pension of Directors for the year 2022.
A total amount not exceed 2,200,000 Baht which is the same amount as last year.



Agenda 7 To consider and approve the appointment of the Company’s auditors and remuneration of
the auditors for the year 2023

Factual Details and reasons

To comply with the Public Limited Companies Act ( No.120 ) BE 2535 and The Company’s Article of
Association (No 56, and No 57), which determine that the Annual General Meeting must appoint the
company’s auditor and determine the remuneration of the auditor.

The Board of Directors have considered of duty and responsibility over the financial statements of the
company as shown in the Report from the Audit Committee and Report of Responsibilities of the Board
of Directors with respect to Financial Reporting which are shown in the 2022 Annual Report, which has
been distributed to the Shareholders together with the invitation letter of this meeting.

Therefore the Board of Directors would like to propose the Shareholders’ Meeting for consideration and
approval for the appointment of the auditors of DIA International Co.,Ltd to be Company Auditors of the
year 2023 as per the following names:

1 Mr. Viroj Sujjathamnukul ~ CPA No.5128 and/or
2 Mrs. Suvimol Kritiyakian CPA No0.2982 and / or
3 Ms.Somjintana Phonhirunrat CPA No.5599 and /or
4 Mr.Noparauk Pisanuwong CPA No.7764

The remuneration of the auditors for the year 2023 is 1,000,000 Baht, equal to the previous year.

The previously mentioned 4 auditors are not shareholders of the company, are not related to the
company, and do not have been any interest with the company, the major shareholder or related persons
with all of the aforesaid and do not provide any advisory service to the company, and therefore, be
independent in verifying and express their opinions in relation to the company financial statement.

The DIA International’s auditors have been appointed as auditors of the company since 1999. The past
performances of the DIA International’s auditors are considered to be satisfactory. Therefore the Board
of Directors would like to propose the appointment of the auditors of the DIA International to be the
company auditors of the year 2023 with the remuneration as proposed by the Board of Directors.

Agenda 8 To consider and approve the change/ amendment of the Company’s Articles of Association
to be in line with the Public Limited Companies Act (No.4)B.E.2565

Factual Details and reasons

To comply with the Public Limited Companies Act BE 2535 (1992) Public limited Companies Act No.4, as
amended in 2022 to support the developments and changes in technology. The Public Limited
Companies Act now permits public limited companies to use electronic means for conducting the Board
of Directors’ meeting and shareholders’ meeting, serving notices or documents, and granting proxies for
shareholders attendance. The Board of Directors proposes that the Company’s Article of Association be
amended to be in line with the Public Limited Companies Act (No.4)B.E.2565



Agenda 9 Other business (If any)

This agenda is provided for shareholders to ask questions and /or for directors to clarify any questions (if

any) .



Enclosure No.4

The Information of the Company’s Directors who appointed to be Directors

Mrs. Suwanna Bhuddhaprasart

Position Chairperson
( Appointed on April 26,2018)

Educational Profile  Bachelor Degree  Major Accounting Chulalongkorn University
Master Degree

Major Business Administration (MBA) Chulalongkorn University

Working Experience

Director Home Product Centre Plc. 2003-Present

Director Quality House Plc. 2000- Present
Director L&H Property Co.,Ltd. 2017- Present
Director Casa Ville (Rayong 2553) Co.,Ltd 2016- Present
Director Casa Ville ( Prachuabkhirikhan 2554) Co.,Ltd 2016- Present
Director Casa Ville (Petchburi 2553) Co.,Ltd 2016- Present
Director Gusto Village Co.,Ltd 2016- Present

Director and Chief Executive Officer LH Mall & Hotel

2016- Present

Director L&H Retail Management Co.,Ltd 2016-Present

Director Property Host Co.,Ltd 2013- Present
Director Casa Ville ( Chonburi 2554) 2013- Present
Director Centre Point Hospitality 2012- Present
Director L&H hotel Management Co.,Itd 2012- Present
Director Q.House Precast Co.,Ltd 2010- Present
Director L&H Management Co.,Ltd 2008- Present
Director L&H Fund Management Co.,Ltd 2017- Present

Remark

Meeting attendance

Board of Directors Meeting 2022:

5 attendances out of total 5 meetings



Enclosure No.4

The Information of the Company’s Directors who appointed to be Directors

Ms. Poonpis Chaovalitnithikul
Position Independent Director and Chairperson of the Audit Committee
( Appointed on February 2,2018)
Educational Profile  Bachelor Degree  Major Accounting Ramkhamhaeng University
Master Degree Major Accounting Thammasat University
(MPA) Master of Professional Accounting
Diploma in Auditing Program
Working Experience
Assistant Auditor Anothai Accounting Office 1990-1966
Auditor Anothai Accounting Office 1967- Present ( Registration No. 5154)
Remark
Meeting attendance
Board of Directors Meeting 2022: 5 attendances out of total 5 meetings

Audit Committee Meeting 2022: 4 attendances out of total 4 meetings



Enclosure No.4

The Information of the Company’s Directors who appointed to be Directors

Mr. Kovit Kokilakanit

Position

Educational Profile

Independent Director and Audit Committee

( Appointed on August 30,2017)

Bachelor Degree Bachelor of Law Ramkhamhaeng University

Master Degree  Master of Business Administration Kasetsart University

Working Experience

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

AP ME 10 Co.,Ltd
AP ME 11 Co.,Ltd
AP ME 12 Co.,Ltd
Asian Property Co.,Ltd. (2017)
AP ME 8 Co.,Ltd
Boonchai Holding Co.ltd
Asian Property Co.,Ltd.
Asian Property (Bangkok) Co.,Ltd.
AP ME 2 Co.,Ltd
AP ME 3 Co.,Ltd
AP ME 4 Co.,Ltd
AP ME 5 Co.,Ltd
AP ME 6 Co.,Ltd
AP ME (Ratchayothin) Co.,Ltd
Premium Resident Co.,Ltd

The Value Property Development Co.ltd

Training Director Accreditation Program 42,2005

Remark

Meeting attendance

Board of D

Audit Com

irectors Meeting 2022: 5 attendances out of total 5 meetings

mittee Meeting 2022: 4 attendances out of total 4 meetings

2018 - Present

2018- Present

2018- Present

2017 -Present

2017- Present

2017- Present

2016 -Present

2016 -Present

2016- Present

2016- Present

2016- Present

2016- Present

2016- Present

2016- Present

2016- Present

2016-Present



Enclosure No.7

The information of the Independent Directors who represent as Proxy for Shareholders.

Mr. Prachuab Prasertsunk
Position Independent Director and Audit Committee
( Appointed on April 25,2022)
Educational Profile  Bachelor Degree  Bachelor of Arts Program in English Mahammakut Buddhist
University
Master Degree  Master of Social Work Program in Community Development
Thammasat University
Working Experience
Policy and Planning Analyst Planning Division Mahammakut Buddhist University
1993-1997
Head of Department of Sociology and Anthropology, Faculty of Social Science
Mahammakut Buddhist University 2017-2022

Lecturer, Faculty of Sociology Mahammakut Buddhist University 1997 - Present

Remark
Meeting attendance
Board of Directors Meeting 2022: 5 attendances out of total 5 meetings

Audit Committee Meeting 2022: 4 attendances out of total 4 meetings



